I G-k of the West
Date: Monday, April 21, 2014 5:23:36 PM
Attachments: Adams Bank & Trust SPA - Executed.pdf

Alpine Bank SPA - Executed.pdf

Castle Rock Bank SPA - Executed.pdf

Exchange Bank SPA - Executed.pdf

First National Bank, Hugo, CO SPA - Executed.pdf
First National Bank, Las Animas SPA - Executed.pdf
Eirst Northern Wyoming SPA - Executed.pdf

First State Bank, Farnam, NE SPA - Executed.pdf
First State Bank, Gothenberg SPA - Executed.pdf
First State Bank, Scottsbluff SPA - Executed.pdf
EMS Bank SPA - Executed.pdf

Glacier Bancorp SPA - Executed.pdf

High Plains Bank SPA - Executed.pdf

Home State Bank SPA - Executed.pdf

Jonah Bank of Wyoming SPA - Executed.pdf
North Valley Bank SPA - Executed.pdf

Points West Community Bank SPA - Executed.pdf
Rawlins National Bank SPA - Executed.pdf
Security First Bank SPA - Executed.pdf

The Bank of Burlinaton SPA - Executed.pdf

The First National Bank of Gordon SPA - Executed.pdf
Uinta Bank SPA - Executed.pdf

West Gate Bank SPA - Executed.pdf

Whitcorp Financial Company SPA - Executed.pdf
Wray State Bank SPA - Executed.pdf

Wyominag Bank & Trust SPA - Executed.pdf
Wyoming Community Bank SPA - Executed.pdf
Wyoming State Bank SPA - Executed.pdf

Martin,

Please find attached the fully executed SPAs for Bankers’ Bank of the West. The Company confirms
that the purchasers are on track for a Thursday closing. Please let me know if you have any
guestions. Thank you.

Regards,
Youjung

| |



SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
ADAMS BANK & TRUST

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Adams Bank & Trust, a
Nebraska state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Nebraska and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Adams Bank & Trust

315 North Spruce Street, P. 0. Box 720
Ogallala, NE 69153

Attention: Chad S. Adams
Telephone: (308) 284-4071
Fax: (308) 284-3322
Email: csadams@abtbank.com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

ADAMS BANK & TRUST

/

By:

Name: Chad S. Adams
Title: President

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

ADAMS BANK & TRUST

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

Lo G/
By: / ,om—wé«\ M
Name: Tinioues J. Bowler

Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
ALPINE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Alpine Bank, a Colorado
state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02,
Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a
Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 499 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:

Doct#: US1:9360061v4





(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Alpine Bank
2200 Grand Avenue
Glenwood Springs, CO 81601

Attention: _Eric A. Gardey
Telephone; 970-384-3257

Fax: 970-945-2214
Email: ericgardey@alpinebank.com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

ALPINE BANK

By: MW

Name: Eric A. Ga
Title: Chief Financial Officer

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

ALPINE BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

A
By: / ww.,&é QM
Name: Tirnot]ny. Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
CASTLE ROCK BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014

Doc#: US1:9360059v3





II

III

1Y%

VI

VII

Table of Contents

Page
DEFINITIONS . ..ottt ettt et et et e e et e e e e ee et e e et et et eeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 1
1.01. Definitions OF Certain TEITIIS «...u.e e i eeeeeeeeeee e et e e e e e e e eeeeeeaaaeeeeeeeeaens 1
| L N3y o) (< 7218 o) 1 OO USROS PRPS 3
THE SECURITIES PURCHASE . ..o, 4
2.01. Purchase and Sale 0f the SHaresS.........oovvvviviiiiiiiiiieieeieeeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeees 4
2.02. Closing of the Securities Purchase...........cccceeovieeriiieciieiiieeeeceeee e 4
REPRESENTATIONS AND WARRANTIES . .....oooiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 5
3.01. Representations and Warranties of the Purchaser.............cccccocveeviiiiiciiinincie, 5
GOV EN AN T S i, 8
4.01. Forbearances OFf the SEILET. ....cooo oo 8
402, FUITRET ACHION c.eiiiiiiieiiiieeeeeeeeeeeeeeeeeeeeeee ettt ettt et e e et eeeeee et e e eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 8
CONDITIONS TO THE CLOSING . . oo, 8
5.01. Conditions to Each Party’s Obligations............ccceeeeriieiiienieeniieeieeniiesie e 8
5.02. Condition to Obligations of the Seller.........cccoverviiieiiiieiiieeecece e, 8
TERMINATION. oo, 10
60.01. Termination EVENTS .. .coooieieeeeee e e e e e e e e e e eeeeeaeeeeeeeennees 10
6.02. Effect Of TermINAtiON.......cooiieeeiieeeeeeeee e, 10
MISCELLANEOUS. ..ottt e e e e e e e e e e e e eeeeeeee e e e eeeeeaaeaeaees 10
701, Waiver; AMENAIMENT .......oooiiuiiiiiiiiiiiieeceeeeeee et e e e e e et reeeee e s e s s esaaaaeeeeeeas 10
T02,  COUNTEIPATTS ....eieeeeeiiiieeeeiitee e ettt ee e et ee e e sttt e e e taeeeesneeeeeeasseeeeannnsaeesennsaeeesannseeens 11
7.03. Governing Law; Choice of Forum; Waiver of Jury Trial..........cccoeevieniininnnnnnen. 11
T4, EXPEIISES ..eeiieeiiiiieeeiiiieeeeitieeeeeiteee e et teeesabaeee s ataaeesentaeeeeasseeesannnsaeesennsaeeesannreeens 11
T05.  NOTICES oo, 11
7.06. Entire Understanding; No Third Party Beneficiaries..........ccccevevievciveencieeeniennne, 13
To07.  ASSIZNIMENL ..ooueviiniieiiiieiieeiieette et eiee et e et e ettt eteesateebeeesbeeseessbeenseessseeseessseenseensnas 13
A L TN A G 1 o) L 2SR 13

Doc#: US1:9360059v3





SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Castle Rock Bank, a
Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Coytle Rocp Domk
5651 Wilcox Ifrveet
Corrte ock, Co 8cio 4
Attention: _2- T Ted-sco
Telephone: _ %<3 -688~- 5191

Fax: 103- 88— §88 1L

Email: di tedesco @ CattHeroek panl. cor~
—d

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

CASTLE ROCK BANK

By: Ji'/ﬂ ' - —
Name: 0. 7. Jadesco
Title:  Presidesi

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement])





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

CASTLE ROCK BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

» .mé% O/ £

Name Tim&t owler
Title: Actin Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
EXCHANGE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014

Doc#: US1:9360135v3





II

III

1Y%

VI

VII

Table of Contents

Page
DEFINITIONS . ..ottt ettt et et et e e et e e e e ee et e e et et et eeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 1
1.01. Definitions OF Certain TEITIIS «...u.e e i eeeeeeeeeee e et e e e e e e e eeeeeeaaaeeeeeeeeaens 1
| L N3y o) (< 7218 o) 1 OO USROS PRPS 3
THE SECURITIES PURCHASE . ..o, 4
2.01. Purchase and Sale 0f the SHaresS.........oovvvviviiiiiiiiiieieeieeeeeeeeeeeeeeeeeeeeeeeeeee e eeeeeeees 4
2.02. Closing of the Securities Purchase...........cccceeovieeriiieciieiiieeeeceeee e 4
REPRESENTATIONS AND WARRANTIES . .....oooiiiiiiiiieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 5
3.01. Representations and Warranties of the Purchaser.............cccccocveeviiiiiciiinincie, 5
GOV EN AN T S o, 8
4.01. Forbearances OFf the SEILET. ....coo oo 8
402, FUITRET ACHION c.eiiiiiiieiiiieeeeeeeeeeeeeeeeeeeeeee ettt ettt et e e et eeeeee et e e eeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeees 8
CONDITIONS TO THE CLOSING . . oo, 8
5.01. Conditions to Each Party’s Obligations............ccceeeeriieiiienieeniieeieeniiesie e 8
5.02. Condition to Obligations of the Seller.........cccoverviiieiiiieiiieeecece e, 8
TERMINATION. oo, 10
60.01. Termination EVENLS ... cooeeeeeeee e e e e e e e e e e reaaeaeeeeenaees 10
6.02. Effect Of TermINAtiON.......cooiieeeiieeeeeeeee e, 10
MISCELLANEOUS. ..ottt e e e e e e e e e e e e eeeeeeee e e e eeeeeaaeaeaees 10
701, Waiver; AMENAIMENT .......oooiiuiiiiiiiiiiiieeceeeeeee et e e e e e et reeeee e s e s s esaaaaeeeeeeas 10
T02,  COUNTEIPATTS ....eieeeeeiiiieeeeiitee e ettt ee e et ee e e sttt e e e taeeeesneeeeeeasseeeeannnsaeesennsaeeesannseeens 11
7.03. Governing Law; Choice of Forum; Waiver of Jury Trial..........cccoeevieniininnnnnnen. 11
T4, EXPEIISES ..eeiieeiiiiieeeiiiieeeeitieeeeeiteee e et teeesabaeee s ataaeesentaeeeeasseeesannnsaeesennsaeeesannreeens 11
05, NOTICES oo, 11
7.06. Entire Understanding; No Third Party Beneficiaries..........cccceeveveeecrieencieeenneenne, 13
To07.  ASSIZNIMENL ..ooueviiniieiiiieiieeiieette et eiee et e et e ettt eteesateebeeesbeeseessbeenseessseeseessseenseensnas 13
A L TN A G 1 o) L 2SR 13

Doc#: US1:9360135v3





SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”’), Exchange Bank, a Nebraska
state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02,
Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a
Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with””) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and ‘“hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars™ or
“$” are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this

3
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date”). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby
represents and warrants to the Seller as follows:

(A) Existence and Power. The Purchaser is duly organized and validly
existing as a state bank under the laws of Nebraska and has all requisite power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated by this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or
(i1) a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.

Doc#: US1:9360135v3





@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until
the Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able
to exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect.
No Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to
consummate the Securities Purchase is also subject to the fulfillment, or written waiver by the
Seller, prior to the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10

Doc#: US1:9360135v3





operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to
the exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

EXCJL\MCJ)L Rrx Ak

i
Attention: T s & Xharah

Telephone: 208- 237-2 1)

Fax: 308- 231~ O18

Email: _ Q) schad g eb-ne. .com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to
an Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but
(1) all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

EXCHANGE BANK

By

: ) .
Name: T~y & XM
Title:

Verman

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

EXCHANGE BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

o /) %O/;@_

Name: T:mothy':f owler
Title: Acting Assistant Secretary for Financial Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FIRST NATIONAL BANK, HUGO, CO

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), First National Bank, Hugo,
CO, a national banking association (the “Purchaser”), and, for the purposes of Section 2.02,
Section 4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of
the West Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a national banking association under the laws of the United States of America and has
all requisite power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.

Doct#: US1:9360080v3





@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:
The Foes é /f/aﬂéagj Lankst, /44«;;0

wgn, C D82 — )55
Attenfion: ?&nd\/ <, ya w1 g s
Telephone: 7/2—74S-R 415~
Fax: 2WP-74> -/ Y7

Email: #MMWM

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST NATIONAL BANK, HUGO, CO

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST NATIONAL BANK, HUGO, CO

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

Name: Ti_rnobl{y “Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
THE FIRST NATIONAL BANK, LAS ANIMAS, CO

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”’), The First National Bank, Las
Animas, CO, a national banking association (the “Purchaser”), and, for the purposes of Section
2.02, Section 4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’
Bank of the West Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a national banking association under the laws of the United States of America and has
all requisite power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Eirst National Baak o Las Aaimes
5% W HiJY 105
Monutent, (0 ROIBA
Attention: _ Quentin D. ) elthiu
Telephone: _ 319-4%]- poo® 7 7
Fax: JA-Y - 1062
Email: ' @ {n bvpnument. com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE FIRST NATIONAL BANK,
LAS ANIMAS, CO

o (A 4 KT

Name: Quentin D. Lei\khty
Title: ¢cFo

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE FIRST NATIONAL BANK,
LAS ANIMAS, CO

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: /A.G—Jé.\O//i«éw

Name: Timothyd Bowler
Title: Actirig Assistant Secretary for Financial
Stability

|Signature Page to Sccuritics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FIRST NORTHERN BANK OF WYOMING

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), First Northern Bank of
Wyoming, a Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02,
Section 4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of
the West Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

F[(‘“{‘ Ncr’l“[&rb\ &,[ ,/ 4/!/4”,,"«
/Y] 5. tMa.n Street N
Butbalo, o) &283Y

Attention: Boé  #/°8BrWle
Telephone: 327- &89 - 2271/

Fax: 307 - ¢89-®c 54

Email: uscdri'de MRk wipp. co

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST NORTHERN BANK OF WYOMING

ot 2D s L

Name: Rode~7 D. Mc 8y /L
Title: #2,'ce. Pres. dent

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST NORTHERN BANK OF WYOMING

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

ey .
By: / A »—.ﬂh@/f?w/ém__

Name: Ti . Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FIRST STATE BANK, FARNAM, NE

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), First State Bank, Farnam,
NE, a Nebraska state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Nebraska and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c¢) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

/ﬁr 7 Sae /Mﬂ
Ao é@l ¢
fatipn e LTORT 4
Attention: __f4léw vk, [PESI0EnT
Telephone: _ o8- 569~ 3//
Fax: S8~ S6F -2 H1 S
Email: /(0//19/&("’__/__7-5—6 State bryi 4ME, 6»\

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

‘With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, FARNAM, NE

By: J%‘f/{)

Narfe: 4 fRvoéchl
Title: /77

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, FARNAM, NE

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

Name: Timothy J-ABowler
Title: ActingZAssistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FIRST STATE BANK, GOTHENBURG, NE

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), First State Bank,
Gothenburg, NE, a Nebraska state bank, (the “Purchaser”), and, for the purposes of Section 2.02,
4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

“4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Nebraska and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c¢) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.

Doct#: US1:9360072v3





(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

St Sppre Bt

Lo Lot 77

ébd—"-v\/jufﬂ 4 /}/é é?ﬁ; 4
Attention: Jxaes  Epunicree, [Lasyoed
Telephone: _5of - $357- 5654
Fax: Sof- S37- 2352
Email: #roudecper o 25tstite bont. Co

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, GOTHENBURG, NE

o

By: = ,u//(\.—
Name® Y7/ o EHERL.
Title: /%éf/ Do

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, GOTHENBURG, NE

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: (\,[:@,_[f\\ O ﬂam(/‘__.

Name: Timbthy/.l owler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FIRST STATE BANK, SCOTTSBLUFF, NE

and, for the purposes of Section 2.02, 4.02, Section 5.02, Section 7.01 and Section 7.04 of
this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), First State Bank, Scottsbluff,
NE, a Nebraska state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Nebraska and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

First State Bank

2002 Broadway

Scottsbluff, NE 69361-1902
Attention: Marvin Hefti, Chairman
Telephone: 308-632-4158

Fax: 308-635-2311
Email: mhefti@fsbcentral.com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, SCOTTSBLUFF, NE

By: 044- /44 A

Name: Mgrvin Heftd
Title: Chairman

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FIRST STATE BANK, SCOTTSBLUFF, NE

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

v DB

Name: Timothy J. Bowler
Title: ~ Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
FMS BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller””), FMS Bank, a Colorado state
bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section
7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a Colorado
corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c¢) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

~ A

T MS PBeve T TS
$20 s8HRMZD I,

Tovrt Movrgeun, (o Bo70]

Attention: __ T 2 #r) S AJEED

Telephone: 470~ QL1 —33)9

Fax: 4970 - S67- 2493

Email: “gngg&é){ms bonk, Oenn

If to the Seller to:

l . [
L

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

By:, K %U‘/
Name: Foein) A . Sveen

Title: a5 D

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

FMS BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timo
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
GLACIER BANCORP, INC.

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Glacier Bancorp, Inc., a
Montana corporation (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 499 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a corporation under the laws of Montana and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c¢) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

GW c

AQ MM, A0
Falispell, MT— c9q0o)

Attention: :% ) ‘

Telephone: oe 756 4200

Fax: _(Aog) 761—4729

Email: X Copher@ q \acierbancorp. cona

[N

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

GLACIER BANCORP, INC.
By:

Name: N J. (e her
Title: Cc%:‘; / e\jp P

UNITED STATES DEPARTMENT OF THE
TREASURY

By:
Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

GLACIER BANCORP, INC.

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

s s 0/

Name: Timo . Bowler
Title: Actirfg Assistant Secretary for Financial
Stability

|Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
HIGH PLAINS BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), High Plains Bank, a
Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.

Doc#: US1:9360113v3





@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11

Doc#: US1:9360113v3





If to the Purchaser to:

High Plains Bank
329 Main Ave, P.O. Box 158
Flagler, CO. 80815
Attention: Ed Rarick
Telephone: 719-765-4000
Fax: 719-765-4658
Email: ed@highplainsbank.com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

HIGH PLAINS BANK

- ]
By: 4/ M
Name: Ed Rarick
Title: Flagler President/CFO

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]}





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

HIGH PLAINS BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: r/\.«..ifjix /,? /

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
HOME STATE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Home State Bank, a
Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 499 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Home  Statt Pank
2695 W Eicenhower  Blvd
love lavid (o pos=7
Attention: | Vo ¥ Posdor
Telephone: T4 - L%2-2290
Fax: _J30- bbq -2L43
Email: Vau . Yowevr @ hemestatepan k.. com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

HOME STATE BANK

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

HOME STATE BANK

By:
Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By ‘ZM;QZ,/Z,

Name: Tiw J. Bowler
Title: Acfing Assistant Secretary for Financial

Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
JONAH BANK OF WYOMING

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Jonah Bank of Wyoming, a
Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Tor\ahBan\co-? lduommn
3730 £, 2" NSt =)
Casper , uY 92 O

Attentlon h/m .Dfe Voro

Telephone: 30 7~2L¥-T34NbL

Fax: 307~ 2066 563

Email: kdovore @\'}or\a hbank .com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

JONAH BANK OF WYOMING

S as K A Zobee

}&//ff//ﬂ//[fd

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

JONAH BANK OF WYOMING

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

o Dt d

Name: Timothy”). Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
NORTH VALLEY BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), North Valley Bank, a
Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

Doc#: US1:9360106v3





“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:

Doc#: US1:9360106v3





(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Nontl Ve Yoy [Ban /e
oo/ A (Dm by T S
T hoen teon . (O o2
Attention: __ I/l EAscle SZeA__
Telephone: _ 2o2 452 & 2200
Fax: 3223,/ S 2 7420
Email: berxicheon (& _pylar K

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com

12





7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

NORTH VALLEY BANK

By:

Name: d(%kcéﬁﬁs fé—t/
Title: — fRer v Célo

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

NORTH VALLEY BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: ,WW.ZO Jz, L

Name: T:moth Bowler
Title:  Acting Ass:stant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
POINTS WEST COMMUNITY BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Points West Community
Bank, a Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section
4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

“4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Cornts West Lonmyn by Bank
128 5 Colorudo , Po BoOXVEG
Hextun QCD 8073] '

Attention: Condon B. Smi¥h

Telephone: _ 47D ~17 4 ~ &iy|

Fax: _ 470 =174 - I30

Email: %smﬂhq,pchban,Qoﬂ\,

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

POINTS WEST COMMUNITY BANK

By:Mm QM

Name: Q-Ord)oh P Sm
Title: Exrey hove Dice- %’O siomt

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

POINTS WEST COMMUNITY BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: /2:1\0/:51/{’

Name: Timm}%l. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Sccurities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
RAWLINS NATIONAL BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”’), Rawlins National Bank, a
national banking association (the “Purchaser”), and, for the purposes of Section 2.02, Section
4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 250 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 238 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 12 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $250,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a national banking association under the laws of the United States of America and has
all requisite power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

T/')e RAWL:NS /l}A‘!‘n;NnL éa;—}é
Po Boy y00O
Rawlins WY 8230/
Attention: _ Ch ris  TAcove
Telephone: _ 307 - 32Y~ /17©
Fax: 307~ 32y -/EY
Email: __Chprisi & raohonline conn

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

RAWLINS NATIQNAL BA

Name /ﬁflkfs TACONETTO
Title: "¢ i<e /v P

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

RAWLINS NATIONAL BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: 2@&0@ A

Name: Timﬁ% Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
SECURITY FIRST BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Security First Bank, a
Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 100 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 95 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 5 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $100,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

!

Bocoe N —125T Ban K

oo o & R~ gL

Chevqenne, LY L2200/

Attention:” TR e~ Van Vers7

Telephone: _S07- 775~ 4L5/0

Fax: 207 - 775 - £ 4©

Email:_ v~ v awnw VoRAET @ Serc Lo A mask’ 61

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

SECURI T BANK
\M /
Name ?DN Jﬂ—l——d— i V’Q’N U(M‘v—f/
Title: ™ v—e g des .

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

SECURITY FIRST BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: M ,{-’iwé’

Name: Timothy4. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securitics Purchase Agreement)





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
THE BANK OF BURLINGTON

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller””), The Bank of Burlington, a
Colorado state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 157 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 150 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 7 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $157,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.

Doc#: US1:9360058v3





@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:
THE BANK CF BURLINGTON, BURLINGTON, CO

Attention: N @®pe L. Grogl

Telephone: __ 2/ 9 73¥4 § 326

Fax: /4 —3¢6 - D[

Email: ___Bowl Bank@ 1o 59“%.5’ Foa ('\9700’\‘ Com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE BANK OF BURLINGTON

By: %\M’

Namg/ G wags L. Giruts
itle: P"kb

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE BANK OF BURLINGTON

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: QWZR% 0 er?wé:v—-

Name: Timothyd. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
THE FIRST NATIONAL BANK OF GORDON

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), The First National Bank of
Gordon, a national banking association (the “Purchaser”), and, for the purposes of Section 2.02,
Section 4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of
the West Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a national banking association under the laws of the United States of America and has
all requisite power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated by this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

K
P0O. BOX 290
— GURDON, NEBRASKA 69343
Attention: K. W.([cen Tshe2
Telephone: 308-1€2-0050
Fax: 308~ 282-062]
Email: _£{n é\;mr\c],w; lléaq l(j:QM -

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE FIRST NAT:ONAL BANK OF GORDON

w LI J/ A

Name: ki
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

THE FIRST NATIONAL BANK OF GORDON

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: Zmﬁr@fwv&——

Name: Timothy.4 Bowler
Title: Actipg Assistant Secretary for Financial

Stability

[Signature Page to Securitics Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
UINTA BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Uinta Bank, a Wyoming
state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02,
Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a
Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 350 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 333 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 17 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $350,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.

Doc#: US1:9360109v3





(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

Uinta Bank

695 Parkway Drive - P.0. Box 159
Mountain View, Wyoming 82939
Attention: - Walter Riebenack/Cody Bateman
Telephone: _307-782-7400

Fax: 307-782-T7407
Email: fwrucsb@yahoo.com - cbateman@uintabank.com

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

UINTA BANK

Name: F. Walter Riebenack
Title: President/CEO

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

UINTA BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: 7\,&1;410/ /7/&_

Name: Timothyd” Bowler
Title: Actipg Assistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement)





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WEST GATE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”’), West Gate Bank, a Nebraska
state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02,
Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a
Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Nebraska and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

Wed’ (;a”‘e— gc(n K
6002 ol Cheney KA.
Lineoln, VE ' &3S /h

Attention: Carl T EN ql‘m(, Presidend
Telephone: _ Y02 4343951
Fax: Yo2 3225999

Email: _ € ©iwhin (@ wesfadle bank.com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

A7

Name Cee\

‘-"lwr
Title: £ -M J

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WEST GATE BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

o Dt el

Name: TimotlyJ. Bowler
Title: Actirfg Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WHITCORP FINANCIAL COMPANY

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Whitcorp Financial
Company, a Kansas corporation (the “Purchaser”), and, for the purposes of Section 2.02, Section
4.02, Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a corporation under the laws of Kansas and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Whitzonp Frnauer| Lo
By.Box 988, zo0 S Mayw S
Lomar , c& Blo 52
Attention: __ < oY% wWhitham
Telephone: _ 7194 =334~ 435/
Fax: 119-B36-XL2|
Email: é(ﬂjf @ Cronkierbauk fo. cpm

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WHITCORP FINANCIAL COMPANY

by Lo

.Name: Clay pAuthow,
Title:  Presidbaf

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement)





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WHITCORP FINANCIAL COMPANY

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: 2,::[2\0@.4‘

Name: Timothyd. Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement)





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WRAY STATE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller””), Wray State Bank, a Colorado
state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02, Section 5.02,
Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West Bancorp, Inc., a
Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 500 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 476 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 24 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $500,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Colorado and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

[Iray State [BanK
200 (loy SH.
Loray, (O 8D15°%
Attention: _ poYe [Milson
Telephone: /970) 239- 411/
Fax: (970) 332- Yugg
Email: __peilson @ wrc;y.S'}a»‘)(‘cban){. e

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WRAY STATE BANK

By:

Namg: Z'rais Sochner
Titlet Axecwtive Vice President

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WRAY STATE BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: 714?%‘0 QL

Name: Timothy4. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WYOMING BANK & TRUST

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”’), Wyoming Bank & Trust, a
Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

3

Doct#: US1:9360097v3





I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.

Doct#: US1:9360097v3





111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will

10
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

()umne Kavk xRS
L85 spfhushare (oad
CleEpne, Wy  $E007

Attention: _D el /£, Lo/ ct

Telephone: _ 300~ (L, 22 -7733

Fax: 02 (35~ 957X

Email: Jelf (Wn/jace (Vglgﬁz@gﬁbmkﬂ COrn.

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell @bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@lrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WYOMING
o

Name: 5ot Z0n e
Title: C£©

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WYOMING BANK & TRUST

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

)\ O =
B)’: / -A—GL{/-, /. /(:_-,“ML

Name: Timoth‘y‘.f owler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WYOMING COMMUNITY BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller””), Wyoming Community Bank,
a Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

Agreement” has the meaning set forth in the introductory paragraph of this agreement.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.
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“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.

“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (i), (ii) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.

“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.
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“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 18311 or
any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144 means Rule 144 under the Securities Act.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.

“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
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Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.

I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:
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(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as set forth below or pursuant to such
other instructions as may be designated in writing by the party to receive such notice:

11
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If to the Purchaser to:

Wyoming Community Bank

1700 N Federal Blvd

Riverton, WY 82501
Attention: _Loren Podoll, CFO
Telephone: 307-857-9040

Fax: 307-857-9041
Email: 1podoll@wyocb.com
If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Ilrrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WYOMING COMMUNITY BANK

By:

Kent C. Shurtleff
President

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WYOMING COMMUNITY BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

By: j\ﬁ?ﬁaé // ~_

Name: T’imo{tbﬂ Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










SECURITIES PURCHASE AGREEMENT
by and among
THE UNITED STATES DEPARTMENT OF THE TREASURY,
WYOMING STATE BANK

and, for the purposes of Section 2.02, Section 4.02, Section 5.02, Section 7.01 and Section
7.04 of this Agreement,

BANKERS’ BANK OF THE WEST BANCORP, INC.

Dated as of April 21, 2014
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SECURITIES PURCHASE AGREEMENT

THIS SECURITIES PURCHASE AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this “Agreement”) is dated as of April 21, 2014 by and
among the United States Department of the Treasury (the “Seller”), Wyoming State Bank, a
Wyoming state bank (the “Purchaser”), and, for the purposes of Section 2.02, Section 4.02,
Section 5.02, Section 7.01 and Section 7.04 of this Agreement, Bankers’ Bank of the West
Bancorp, Inc., a Colorado corporation (the “Company”).

RECITALS

WHEREAS, the Company and the Seller desire that the Seller sell to the Purchaser, and
the Purchaser desires to purchase from the Seller, subject to the terms and conditions contained
in this Agreement, 523 Shares at a purchase price of $1,000 per Share plus accrued and unpaid
dividends to but not including the date of Closing (the “Securities Purchase”); and

WHEREAS, concurrently herewith, the Company and the Seller are entering into
securities purchase agreements, substantially in the same form as this Agreement, with other
purchasers (the “Other Purchasers”), pursuant to which, together with the sale to Purchaser
pursuant to this Agreement, Seller will sell all of its Shares.

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

AGREEMENT

I DEFINITIONS.

1.01. Definitions of Certain Terms. For purposes of this Agreement, the following
terms are used with the meanings assigned below (such definitions to be equally applicable to
both the singular and plural forms of the terms herein defined):

“Affiliate” means, with respect to any person, any person directly or indirectly
controlling, controlled by or under common control with, such other person. For purposes of this
definition, “control” (including, with correlative meanings, the terms “controlled by and “under
common control with”’) when used with respect to any person, means the possession, directly or
indirectly, of the power to cause the direction of management and/or policies of such person,
whether through the ownership of voting securities by contract or otherwise.

“Agreement” has the meaning set forth in the introductory paragraph of this agreement.
“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
banking organizations in the State of New York or the State of Colorado are required or
authorized by Law to be closed.
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“Closing” has the meaning set forth in Section 2.02(A).

“Closing Date” has the meaning set forth in Section 2.02(A).

“Company” has the meaning set forth in the introductory paragraph to this Agreement.

“Company Material Adverse Effect” means a material adverse effect on the business,
results of operation or financial condition of the Company and its consolidated Subsidiaries
taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (i) changes after the date hereof in general business, economic or market
conditions (including changes generally in prevailing interest rates, credit availability and
liquidity, currency exchange rates and price levels or trading volumes in the United States or
foreign securities or credit markets), or any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism, in each case generally affecting the industries in which the
Company and its Subsidiaries operate, (ii) changes or proposed changes after the date hereof in
United States generally accepted accounting principles or regulatory accounting requirements, or
authoritative interpretations thereof, or (iii) changes or proposed changes after date hereof in
securities, banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (1), (i1) and (iii), other than changes or
occurrences to the extent that such changes or occurrences have or would reasonably be expected
to have a materially disproportionate adverse effect on the Company and its consolidated
Subsidiaries taken as a whole relative to comparable United States banking or financial services
organizations.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Governmental Entity” means any court, administrative agency or commission or other
governmental or regulatory authority or instrumentality or self-regulatory organization.

“Law” means any law, statute, code, ordinance, rule, regulation, judgment, order, award,
writ, decree or injunction issued, promulgated or entered into by or with any Governmental
Entity.

“Liens” means any liens, licenses, pledges, charges, encumbrances, adverse rights or
claims and security interests whatsoever.

“Prohibited Investor” has the meaning set forth in Section 3.01(E)(8).

“Purchase Price” has the meaning set forth in Section 2.01.

“Purchased Shares” has the meaning set forth in Section 2.01.
“Purchaser” has the meaning set forth in the introductory paragraph to this Agreement.

“Regulatory Event” means, with respect to the Company, that (i) the Federal Deposit
Insurance Corporation or any other applicable Governmental Entity shall have been appointed as
conservator or receiver for the Company or any Subsidiary; (ii) the Company or any Subsidiary
shall have been considered in “troubled condition” for the purposes of 12 U.S.C. Sec. 1831i or
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any regulation promulgated thereunder; (iii) the Company or any Subsidiary shall qualify as
“Undercapitalized,” “Significantly Undercapitalized,” or “Critically Undercapitalized” as those
terms are defined in 12 U.S.C. Sec. 18310 or other applicable Law; or (iv) the Company or any
Subsidiary shall have become subject to any formal or informal regulatory action requiring the
Company or any Subsidiary to materially improve its capital, liquidity or safety and soundness.

“Rule 144” means Rule 144 under the Securities Act.

“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Securities Purchase” has the meaning set forth in the recitals in this Agreement.
“Seller” has the meaning set forth in the introductory paragraph to this Agreement.

“Series B Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series B, of the Company.

“Series C Shares” means the shares of Fixed Rate Cumulative Perpetual Preferred Stock,
Series C, of the Company.

“Shares” means the Series B Shares and Series C Shares.

“Subsidiary” means, with respect to any person, any bank, corporation, partnership, joint
venture, limited liability company or other organization, whether incorporated or unincorporated,
(1) of which such person or a subsidiary of such person is a general partner or managing member
or (ii) at least a majority of the securities or other interests of which having by their terms
ordinary voting power to elect a majority of the board of directors or persons performing similar
functions with respect to such entity is directly or indirectly owned by such person and/or one or
more subsidiaries thereof.

1.02. Interpretation. The words “hereof,” “herein” and “hereunder” and words of
similar import when used in this Agreement shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section references are to this Agreement unless
otherwise specified. Whenever the words “include,” “includes” or “including” are used in this
Agreement, they shall be deemed to be followed by the words “without limitation.” The term
“person” as used in this Agreement shall mean any individual, corporation, limited liability
company, limited or general partnership, joint venture, government or any agency or political
subdivision thereof, or any other entity or any group (as defined in Section 13(d)(3) of the
Exchange Act) comprised of two or more of the foregoing. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. In this Agreement, all references to “dollars” or “$”
are to United States dollars. This Agreement and any documents or instruments delivered
pursuant hereto or in connection herewith shall be construed without regard to the identity of the
person who drafted the various provisions of the same. Each and every provision of this
Agreement and such other documents and instruments shall be construed as though all of the
parties participated equally in the drafting of the same. Consequently, the parties acknowledge
and agree that any rule of construction that a document is to be construed against the drafting
party shall not be applicable either to this Agreement or such other documents and instruments.
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I THE SECURITIES PURCHASE.

2.01. Purchase and Sale of the Shares. Subject to, and on the terms and conditions of,
this Agreement, effective at the Closing, the Purchaser will purchase from the Seller, and the
Seller will sell, transfer, convey, assign and deliver to the Purchaser, (i) 498 Series B Shares at a
purchase price of $1,000 per Share, and (ii) 25 Series C Shares at a purchase price of $1,000 per
Share ((i) and (ii) together, the “Purchased Shares”), free and clear of all Liens. The aggregate
purchase price for the Purchased Shares shall be an amount in cash equal to $523,000 (the
“Purchase Price”).

2.02. Closing of the Securities Purchase.

(A)  Subject to Article V, the closing of the Securities Purchase (the “Closing”)
shall be held at such time or date that is agreed to in writing by the Seller and the
Purchaser, but in any event no later than the fifth Business Day following the execution
of this Agreement (the date on which the Closing occurs, the “Closing Date™). The
Closing shall be held at the offices of Seller’s counsel, Paul, Weiss, Rifkind, Wharton &
Garrison LLP, 1285 Avenue of the Americas, NY, NY 10019-6064, or at such other
place as the Seller and the Purchaser shall mutually agree in writing.

(B) At the Closing, or simultaneously therewith, the following shall occur:

1) the Company will cause to be paid to Seller all accrued and unpaid
dividends to but not including the date of Closing, on the Purchased Shares;

2) the Seller will cause to be delivered to Bankers’ Bank of the West,
a Colorado state chartered bank and wholly owned subsidiary of the Company, as
escrow agent for the Purchaser (the “Escrow Agent”), the certificates for the
Shares issued to the Seller for cancellation and reissuance of certificates for the
Purchased Shares in the name of the Purchaser (which reissued certificates shall
be delivered by the Company to the Purchaser no more than three Business Days
after the Closing Date); and

3) the Purchaser will cause to be paid the aggregate Purchase Price to
the Seller, by wire transfer in immediately available funds, to an escrow account
designated by the Escrow Agent to the Purchaser, such designation to be made not
later than two Business Days prior to the Closing Date.

4) the Escrow Agent will cause the aggregate purchase price for all of
the Shares, including the Purchase Price paid by the Purchaser hereunder and the
purchase price paid by the Other Purchasers for the Shares, to be delivered to the
Seller by wire transfer in immediately available funds.
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111 REPRESENTATIONS AND WARRANTIES.

3.01. Representations and Warranties of the Purchaser. The Purchaser hereby represents
and warrants to the Seller as follows:

(A)  Existence and Power. The Purchaser is duly organized and validly existing
as a state bank under the laws of Wyoming and has all requisite power and authority to
execute and deliver this Agreement and to consummate the transactions contemplated by
this Agreement.

(B)  Authorization. The execution and delivery of this Agreement, and the
consummation by the Purchaser of the transactions contemplated hereby, have been duly
and validly approved by all necessary corporate or other applicable action of the
Purchaser, and no other corporate, shareholder or other proceedings on the part of the
Purchaser are necessary to approve this Agreement or to consummate the transactions
contemplated hereby. This Agreement has been duly and validly executed and delivered
by the Purchaser, and (assuming the due authorization, execution and delivery of this
Agreement by the Seller) this Agreement constitutes a valid and binding obligation of the
Purchaser, enforceable against the Purchaser in accordance with its terms, except as
enforcement may be limited by general principles of equity whether applied in a court of
law or a court of equity and by bankruptcy, insolvency and similar laws affecting
creditors’ rights and remedies generally.

(C) Non-Contravention. Neither the execution and delivery of this Agreement
nor the consummation by the Purchaser of the transactions contemplated hereby will
violate any provision of the charter or bylaws or similar governing documents of the
Purchaser or, assuming that the consents, approvals, filings and registrations referred to
in Section 3.01(D) are received or made (as applicable), applicable Law.

(D) Consents and Approvals. No consents or approvals of, or filings or
registrations with, any Governmental Entity or of or with any other third party by and on
behalf of the Purchaser are necessary in connection with the execution and delivery by
the Purchaser of this Agreement and the consummation by the Purchaser of the
transactions contemplated hereby, except for such filings, consents and approvals that
have been made or obtained or will be made or obtained prior to Closing.

(E)  Securities Matters.

(1) The Purchaser is either (i) an “accredited investor” as defined in
Rule 501 under the Securities Act with total assets in excess of $25,000,000 or (ii)
a “qualified institutional buyer” within the meaning of Rule 144A under the
Securities Act. The Purchased Shares are being acquired by the Purchaser for its
own account and without a view to the public distribution or sale of such Shares.

?2) The Purchaser understands that (i) the Purchased Shares are being
sold in a transaction not involving any public offering within the meaning of the
Securities Act, and accordingly, such Shares are “restricted securities” within the
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meaning of Rule 144; (ii) such Shares have not been and will not be registered
under the Securities Act; (iii) if, prior to the expiration of the holding period
specified in Rule 144, it decides to offer, resell, pledge or otherwise transfer such
Shares, such Shares may be offered, resold, pledged or transferred only (a) in
compliance with Rule 144 or otherwise pursuant to an exemption from
registration under the Securities Act or (b) to the Company or one of its
Subsidiaries, in each case in accordance with any applicable securities laws of any
state of the United States; and (iv) the Purchaser will, and each subsequent holder
is required to, provide the Company and its transfer agent with such certificates
and other information as they may reasonably require to confirm that the transfer
complies with the foregoing restrictions.

3) The Purchaser understands that none of the Seller or the Company
is making any representation as to the availability of Rule 144 or Rule 144A
under the Securities Act for the offer, resale, pledge or transfer of any Shares, or
that any Shares purchased by the Purchaser will ever be able to be sold.

) The Purchaser understands that the Purchased Shares will, until the
expiration of the applicable holding period set forth in Rule 144, unless sold in
compliance with Rule 144, bear a legend to substantially the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES LAWS OF ANY STATE
AND MAY NOT BE TRANSFERRED, SOLD, OFFERED, PLEDGED OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT
AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS.”

Q) The Purchaser acknowledges and agrees that it (i) is a sophisticated
investor; (ii) does not require the assistance of an investment advisor or other
purchaser representative to purchase the Purchased Shares; (iii) has such
knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Purchased
Shares; (iv) has the ability to bear the economic risks of its prospective
investment for an indefinite period of time; (v) can afford the complete loss of
such investment; and (vi) recognizes that the investment in the Purchased Shares
involves substantial risk.

(6) The Purchaser understands that the Seller may have access to
information about the Company that is not generally available to the public, and
acknowledges and agrees that, to the extent the Seller has any such information,
such information need not (and shall not) be provided to the Purchaser by the
Seller. The Purchaser further understands that the Seller is a federal agency and
that the Purchaser’s ability to bring a claim against the Seller under the federal
securities laws may be limited.
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@) The Purchaser acknowledges that it is not relying on any advice or
recommendation from the Seller or the Company, or any investigation or
examination that the Seller may have conducted, with respect to the Shares or the
Company, and the Seller has not made any representation, warranty or covenant,
express or implied, to it with respect thereto and the Seller shall not have any
liability to it with respect thereto.

)] Neither the Purchaser nor any person or entity controlling,
controlled by or under common control with it, nor any person or entity having a
beneficial interest in it, nor, to the knowledge of the Purchaser, any director,
officer, agent, employee or Affiliate thereof: (i) is a person or entity listed in the
annex to Executive Order No. 13224 (2001) issued by the President of the United
States (Executive Order Blocking Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism); (ii) is named
on the List of Specially Designated Nationals and Blocked Persons maintained by
the U.S. Office of Foreign Assets Control (OFAC); (iii) is a Designated National
other than an “unblocked national” as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515; (iv) is a non-U.S. shell bank (as set forth in
Section 313 of the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT
Act)) or is providing banking services indirectly to a non-U.S. shell bank; (v) is a
senior non-U.S. political figure or an immediate family member or close associate
of such figure or an entity owned or controlled by such a figure; (vi) is a person
with whom a U.S. citizen or entity is prohibited from transacting business,
whether such prohibition arises under U.S. law, regulation, executive order, anti-
money laundering, antiterrorist, financial institution and asset control laws,
regulations, rules or orders, or as a result of any list published by the U.S.
Department of Commerce, the U.S. Department of Treasury, or the U.S.
Department of State, including any agency or office thereof; (vii) is a person who
has funded or supported terrorism or a suspected terrorist organization or who has
engaged in, or derived funds from, activities that relate to the laundering of the
proceeds of illegal activity; or (viii) is a person or entity that would cause the
Company to violate any Law (including bank or other financial institution
regulatory laws, regulations or orders) to which the Company is subject by reason
of such person’s or entity’s purchase of the Purchased Shares (categories (i)
through (viii), each, a “Prohibited Investor”™).

9) The Purchaser has met and will continue to meet all of its
obligations under the Bank Secrecy Act, as amended (31 U.S.C. Section 5311 et
seq.) and its implementing regulations, if applicable.

(10) The funds used to purchase the Purchased Shares were legally
derived from legitimate sources and not from any Prohibited Investor.

(F)  Availability of Funds. Purchaser has, and will have as of the Closing,
sufficient funds available to consummate the transactions contemplated hereunder.
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v COVENANTS.

4.01. Forbearances of the Seller. From the date hereof until the Closing, without the
prior written consent of the Purchaser, the Seller will not:

(A) directly or indirectly transfer, sell, assign, distribute, exchange, pledge,
hypothecate, mortgage, encumber or otherwise dispose of, or engage in or enter into any
hedging transactions with respect to, any of the Purchased Shares or any portion thereof
or interest therein (other than pursuant to the Securities Purchase); or

(B)  agree, commit to or enter into any agreement to take any of the actions
referred to in Section 4.01(A).

Notwithstanding the foregoing, the Seller may undertake any of the actions set forth in
Section 4.01(A) with an Affiliate of the Seller so long as this Agreement is assigned to such
Affiliate in accordance with Section 7.07 of this Agreement. For the avoidance of doubt, until the
Closing, except as expressly set forth in this Section 4.01, the Seller shall continue to be able to
exercise all rights and privileges with respect to the Purchased Shares.

4.02. Further Action. Each of the Seller, the Purchaser and the Company (A) shall each
execute and deliver, or shall cause to be executed and delivered, such documents and other
instruments and shall take, or shall cause to be taken, such further action as may be reasonably
necessary to carry out the provisions of this Agreement and give effect to the transactions
contemplated by this Agreement, and (B) shall refrain from taking any actions that could
reasonably be expected to impair, delay or impede the Closing or the consummation of the
transactions contemplated by this Agreement.

\% CONDITIONS TO THE CLOSING.

5.01. Conditions to Each Party’s Obligations. The respective obligations of each of the
Purchaser and the Seller to consummate the Securities Purchase are subject to the fulfillment, or
written waiver by the Purchaser and the Seller, prior to the Closing, of each of the following
conditions:

(A)  Regulatory Approvals. All regulatory approvals required to consummate
the Securities Purchase shall have been obtained and shall remain in full force and effect
and all statutory waiting periods in respect thereof shall have expired or been terminated.

(B) No Injunctions or Restraints; Illegality. No order, injunction or decree
issued by any court or agency of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of the Securities Purchase shall be in effect. No
Law shall have been enacted, entered, promulgated or enforced by any Governmental
Entity which prohibits or makes illegal the consummation of the Securities Purchase.

5.02. Condition to Obligations of the Seller. The obligation of the Seller to consummate
the Securities Purchase is also subject to the fulfillment, or written waiver by the Seller, prior to
the Closing, of the following conditions:

Doc#: US1:9360087v3





(A)  Other Events. None of the following shall have occurred with respect to
the Company or any of its Subsidiaries:

1) the Company or any of its Subsidiaries shall have (a) dissolved
(other than pursuant to a consolidation, amalgamation or merger); (b) become
insolvent or unable to pay its debts or failed or admitted in writing its inability
generally to pay its debts as they become due; (c) made a general assignment,
arrangement or composition with or for the benefit of its creditors; (d) instituted
or have instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or other
similar law affecting creditors’ rights, or a petition shall have been presented for
its winding-up or liquidation, and, in the case of any such proceeding or petition
instituted or presented against it, such proceeding or petition shall have resulted in
a judgment of insolvency or bankruptcy or the entry of an order for relief or the
making of an order for its winding-up or liquidation; (e) had a resolution passed
for its winding-up, official management or liquidation (other than pursuant to a
consolidation, amalgamation or merger); (f) sought or shall have become subject
to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (g) had a secured party take possession of all or substantially all its
assets or had a distress, execution, attachment, sequestration or other legal process
levied, enforced or sued on or against all or substantially all its assets; (h) caused
or shall have been subject to any event with respect to it which, under the
applicable laws of any jurisdiction, had an analogous effect to any of the events
specified in clauses (a) to (g) (inclusive); or (i) taken any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the foregoing
acts;

2) a Governmental Entity in any jurisdiction shall have (a)
commenced an action or proceeding against the Company or any of its
Subsidiaries; or (b) issued or entered a temporary restraining order, preliminary or
permanent injunction or other order applicable to the Company or any of its
Subsidiaries, which in the case of (a) and (b) shall have had or shall be reasonably
expected to have a Company Material Adverse Effect;

3) any fact, circumstance, event, change, occurrence, condition or
development shall have occurred that, individually or in the aggregate, shall have
had or shall be reasonably likely to have a Company Material Adverse Effect; or

4) any Regulatory Event not otherwise existing on the date hereof.

(B)  Representations and Warranties of the Purchaser. The representations and
warranties set forth in Article Il of this Agreement shall be true and correct in all
material respects as though made on and as of the Closing Date.
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(C)  Performance Obligations. The Purchaser shall have performed in all
respects all obligations required to be performed by it under this Agreement at or prior to
the Closing.

(D)  Closing Certificates.

0} The Purchaser shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Purchaser by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.01, Section 5.02(B) and Section 5.02(C) have been satisfied.

2) The Company shall deliver to the Seller a certificate, dated the
Closing Date, signed on behalf of the Company by a senior executive officer
thereof certifying to the effect that the conditions precedent to the Closing set
forth in Section 5.02(A) have been satisfied.

(E)  Receipt of Payment. The funds due from all Other Purchasers shall have
been received by the Escrow Agent referenced in Section 2.02(B)(3).

VI TERMINATION.

6.01. Termination Events.

(A)  This Agreement may be terminated at any time prior to the Closing:
1) by mutual written agreement of the Purchaser and the Seller; or

?2) by the Seller, upon written notice to the Purchaser, in the event that
the Closing Date does not occur on or before May 15, 2014 or such later date, if
any, as Seller shall agree to in writing; provided, however, that the right to
terminate this Agreement pursuant to this Section 6.01(A)(2) shall not be
available if Seller’s failure to fulfill any obligation under this Agreement shall
have been the cause of, or shall have resulted in, the failure of the Closing Date to
occur on or prior to such date.

6.02. Effect of Termination. In the event of termination of this Agreement as provided
in Section 6.01, this Agreement shall forthwith become void and have no effect, and none of the
Seller, the Purchaser, any Affiliates of the Purchaser or any officers or directors of the Purchaser
or any of its Affiliates shall have any liability of any nature whatsoever hereunder, or in
connection with the transactions contemplated hereby, except that this Section 6.02 and Sections
7.03, 7.04, 7.05 and 7.06 shall survive any termination of this Agreement.

vl MISCELLANEOUS.

7.01. Waiver; Amendment. Any provision of this Agreement may be waived, amended
or modified at any time by an agreement in writing signed by each of the Seller, the Purchaser
and the Company. Neither any failure nor any delay by any party in exercising any right, power
or privilege under this Agreement or any of the documents referred to in this Agreement will
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operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege.

7.02. Counterparts. This Agreement may be executed by facsimile or other electronic
means and in counterparts, all of which shall be considered an original and one and the same
agreement and shall become effective when counterparts have been signed by each of the parties
and delivered to the other parties, it being understood that all parties need not sign the same
counterpart.

7.03. Governing Law: Choice of Forum: Waiver of Jury Trial.

(A) This Agreement and any claim, controversy or dispute arising under or
related to this Agreement, the relationship of the parties, and/or the interpretation and
enforcement of the rights and duties of the parties shall be enforced, governed, and
construed in all respects (whether in contract or in tort) in accordance with the federal
law of the United States if and to the extent such law is applicable, and otherwise in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdictions and venue of the United States District Court of the District of
Columbia and the United States Court of Federal Claims for any and all civil actions,
suits or proceedings arising out of or relating to this Agreement or the transactions
contemplated hereby, and (b) that notice may be served upon (i) the Purchaser at the
address and in the manner set forth for notices to the Purchaser in Section 7.05 and (ii)
the Seller at the address and in the manner set forth for notices to the Seller in Section
7.05, but otherwise in accordance with federal law.

(B) To the extent permitted by applicable Law, each of the parties hereto
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating
to this Agreement or the transactions contemplated hereby.

7.04. Expenses. If requested by the Seller, the Company shall pay all reasonable out of
pocket and documented costs and expenses associated with this Agreement and the transactions
contemplated by this Agreement, including, but not limited to, the reasonable fees,
disbursements and other charges of the Sellers’s legal counsel and financial advisors.

7.05. Notices. All notices and other communications hereunder shall be in writing and
shall be deemed given on the date of delivery if delivered personally or telecopied or emailed
(upon telephonic confirmation of receipt), on the first Business Day following the date of
dispatch if delivered by a recognized next day courier service, or on the third Business Day
following the date of mailing if delivered by registered or certified mail, return receipt requested,
postage prepaid. All notices hereunder shall be delivered as 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 the Purchaser to:

Attention: Zom /Pihelonn

Telephone: _Jo2>->2/->5¢>
Fax: _3o2>=>2, -9
Email: 7= ,CA’/«:M_Q ;@d\r{d oM

If to the Seller to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, D.C. 20220

Facsimile: (202) 927-9225

Attention: Chief Counsel Office of Financial Stability

With a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Attention: John C. Kennedy

Telephone: (212) 373-3025

Facsimile: (212) 757-3990

If to the Company:

Bankers’ Bank of the West Bancorp, Inc.
1099 18th Street, Suite 2700

Denver, CO 80202

Attention: William A. Mitchell, Jr., President
Telephone: (303) 291-3700

Facsimile: (303) 291-3714

Email: bmitchell@bbwest.com

With a copy to:

Lewis Roca Rothgerber LLP
1200 17th Street, Suite 3000
Denver, CO 80202
Attention: Karen L. Witt
Telephone: (303) 628-9586
Facsimile: (303) 623-9222
Email: kwitt@Irrlaw.com
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7.06. Entire Understanding; No Third Party Beneficiaries. This Agreement (together
with the documents, agreements and instruments referred to herein) represents the entire
understanding of the parties with respect to the subject matter hereof and supersedes any and all
other oral or written agreements heretofore made with respect to the subject matter hereof;
provided, however, that the Company, the Purchaser and the Other Purchasers have entered into
the following agreements to which the Seller is not a party: (i) Passivity Commitment for CPP
Preferred Stock, (ii)) Agreement Among Purchasers and (iii) the Escrow Agreement with the
Escrow Agent. Nothing in this Agreement, expressed or implied, is intended to confer upon any
person, other than the parties hereto, any rights or remedies hereunder.

7.07. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof shall be assignable by any party hereto without the prior
written consent of the other party, and any attempt to assign any right, remedy, obligation or
liability hereunder without such consent shall be null and void; provided, however, that the Seller
may assign this Agreement to an Affiliate of the Seller. If the Seller assigns this Agreement to an
Affiliate, the Seller shall be relieved of its obligations and liabilities under this Agreement but (i)
all rights, remedies, obligations and liabilities of the Seller hereunder shall continue and be
enforceable by and against and assumed by such Affiliate, (ii) the Purchaser’s obligations and
liabilities hereunder shall continue to be outstanding and (iii) all references to the Seller herein
shall be deemed to be references to such Affiliate. The Seller will give the Purchaser notice of
any such assignment; provided, that the failure to provide such notice shall not void any such
assignment.

7.08. Severability. Any term or provision of this Agreement which is determined by a
court of competent jurisdiction to be invalid, illegal or unenforceable in any jurisdiction shall, as
to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability without
rendering invalid, illegal or unenforceable the remaining terms and provisions of this Agreement.
or affecting the validity, legality or enforceability of any of the terms or provisions of this
Agreement in any other jurisdiction, and if any provision of this Agreement is determined to be
so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable, in all cases so long as neither the economic nor legal substance of the transactions
contemplated hereby is affected in any manner materially adverse to any party or its
shareholders. Upon any such determination, the parties shall negotiate in good faith in an effort
to agree upon a suitable and equitable substitute provision to effect the original intent of the
parties.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

(N
Name: 7., 7 dodonc
Title: <=0

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name: Timothy J. Bowler
Title: Acting Assistant Secretary for Financial
Stability

[Signature Page to Securities Purchase Agreement]





IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

WYOMING STATE BANK

By:

Name:
Title:

UNITED STATES DEPARTMENT OF THE
TREASURY

. Ll A5

Name: Tin:ro/ibﬂ Bowler
Title: Acting Assistant Secretary for Financial

Stability

[Signature Page to Securities Purchase Agreement]





For the purposes of Section 2.02, Section 4.02, Section 5.02(D), Section 7.01 and Section
7.04 of this Agreement:

BANKERS’ BANK OF THE WEST BANCORP,
INC.

N T

Name: William A. Mltchell Jr. ]‘
Title: President

[Signature Page to Securities Purchase Agreement])










Subject: Re: Bankers' Bank of the West

Subject: RE: Bankers' Bank of the West

Sent: Monday, April 21,2014 3:01 PM



E_, _. ___? I ?“___









