
UST Sequence No. 118

UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the "Company") intends to issue in
a private placement the number of shares of a series of its preferred stock set forth on Schedule A
hereto (the "Preferred Shares ") and a warrant to purchase the number of shares of its common
stock set forth on Schedule A hereto (the "Warrant" and, together with the Preferred Shares, the
"Purchased Securities") and the United States Department of the Treasury (the Cllnvestor")
intends to purchase from the Company the Purchased Securities.

The purpose of this letter agreement is to confirm the terms and conditions of the
purchase by the Investor of the Purchased Securities. Except to the extent supplemented or
superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in
the Securities Purchase Agreement - Standard Terms attached hereto as Exhibit A (the
"Securities Purchase Agreement") are incorporated by reference herein. Terms that are defined
in the Securities Purchase Agreement are used in this letter agreement as so defined. In the event
of any inconsistency between this letter agreement and the Securities Purchase Agreement, the
terms of this letter agreement shall govern.

Each of the Company and the Investor hereby confirms its agreement with the other party
with respect to the issuance by the Company of the Purchased Securities and the purchase by the
Investor of the Purchased Securities pursuant to this letter agreement and the Securities Purchase
Agreement on the terms specified on Schedule A hereto.

This letter agreement (including the Schedules hereto) and the Securities Purchase
Agreement (including the Annexes thereto) and the Warrant constitute the entire agreement, and
supersede all other prior agreements, understandings, representations and warranties, both
written and oral, between the parties,with respect to the subject matter hereof. This letter
agreement constitutes the HLetter Agreement" referred to in the Securities Purchase Agreement.

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute the same agreement. Executed signature pages to this letter agreement may be
delivered by facsimile and such facsimiles will be deemed as sufficient as if actual signature
pages had been delivered.

***
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives ofthe parties hereto as ofthe date ~tten below.

Date1)e~ t:5 ,~B
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives ofthe parties hereto as ofthe date ymtten below.

UNITED STATES DEPARTMENT OF THE
TREASURY

By: _

Name:
Title:

COMPANY:

Datel)e~ tJ I ttDO B
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SECl"RITIES Pt:RCHAS~AGREEiVIE~T- STANDARD TERMS

Recitals:

\VHEREAS. the United States Department of the Treasury (the '"Investor") may from
ti :11C to time agree to purchase shares of preferred stock and warrants from eligible financial
irstitutions which elect to participate in the Troubled Asset Relief Program Capital Purchase
P:·ogram ("CPP");

\\'HEREAS. an eligible financial institution electing to participate in the CPP and issue
~t:cllfitics to the Investor (referred to herein as the "Company") shall enter into a letter agreement
(the "Lefler :lgreemelll") with the Investor which incOlvorates this Securities Purchase
·\~I t.:~llll~llt :)laildard Terms;

\\') !ERFAS. the Company agrees to expand the flow of credit to U.S. consumers and
businesses on competitive tenns to promote the sustained growth and vitality of the U.S.
l'C0!1II111:-;:

\VHEREAS. the Company agrees to workdiligently, under existing programs, to modify

tb~ terms of residential mortgages as appropriate to strengthen the health of the U.S. housing
ll1arket:

\VHEREJ\S. the Company intends to issue in a private placement the number of shares of
th: :->cric:-> of" its Preferred Stock ("Preferred Stock") set forth on Schedule A to the Letter
Agreement (the "Preferred ,\'!Jares") and a warrant to purchase the number of shares of its
('Un111l011 Stock ("ColJ1mon Stock") set forth on Schedule A to the Letter Agreement (the "Initial
WeI/TWit .)'!zurcs") (the" IYarrallt" and, together with the Preferred Shares, the "Purchased
.)tJcuritics") and the Investor intends to purchase (the "Purchase") from the Company the
Purchased Securities: and

\VHEREAS, the Purchase will be governed by this Securities Purchase Agreement
Sl:~lJ1dard Terms and the Letter Agreement, including the schedules thereto (the "Schedules"),
speci(ying additional terms orthe Purchase. This Securities Purchase Agreement - Standard
T~rllls (induding the Annexes hereto) and the Letter Agreement (including the Schedules
Ih.:Tl'tl)) a rl' tog.ether referred to as this "Agreement". All references in this Securities Purchase
:\greement - Standard Terms to "Schedules" are to the Schedules attached to the Letter
:\grecment.

NO\V. TH~:REFORE.1n consideration of the premises, and of the representations,
\\ arran lies. covenants and agreements set forth herein. the parties agree as follows:

Article I
Purchase; Closing

! . I Purchase. On the tenns and subject to the conditions set forth in this Agreement.
the Company agrees to sell to the Investor~ and the Investor agrees to purchase from the
(l>lnpany, at the Closing (as hereinafter defined)~ the Purchased Securities tor the price seUorth
011 Schedule 1\ (the "Purchase Price").



1..2 Closing.

(,d) Un the tenns and subject to the conditions set forth in this Agreement, the closing"'
d f till' Purchase (the "Clo.)·ing'') will take place at the location specified in Schedule A, at the
time and on the date set forth in Schedule A or as soon as practicable thereafter, or at such other
pi~CC. time and date as shall be agreed between the Company and the Investor. The time and date
(n which the Closing occurs is referred to in this Agreement as the "Closing Date".

(b) Subject to the fulfillment or waiver of the condhions to the Closing in this Section
I 2. at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
~I~; evidenced by one or more certificates dated the Closing Date and bearing appropriate legends
il~; hereinafter provided for, in exchange for payment in full of the Purchase Price by wire
lransll:r of immediately available United States funds to a bank account designated by the
\\llllpal1Y 011 Schedule /\.

(e) The respective obligations of each ofthc Investor and the Company to
L:onSLll1lmate the Purchase are subject to the fulfillment (or waiver by the Investor and the
Company, as applicable) prior to the Closing of the conditions that (i) any approvals or
~llJthnrizatii)nsor all United States and other governmental, regulatory or judicial authorities
(collectively. "Ciovernmelllall';nlities") required for the consummation of the Purchase shall
h;l\\.~ been obtained or made in tonn and substance reasonably satisfactory to cach party and shall
hI.? in full force and effect and all waiting periods required by United States and other applicable
1~1\\. j rany. shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
p.m:h~bL~ and sale of the Purchased Securities as contemplated by this Agreement.

(d) The obligation of the Investor to consummate the Purchase is also subject to the
:i.diillmellllor waiver by the Investor) at or prior to the Closing of each of the following
i..:( >nd iI ions:

(i) (A) the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their tem1S speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such
other dale) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set forth in such representations and warranties as to "materiality", "Company
Material Adverse Effect" and words of similar import) shall be true and correct as though
111au(: on and as of the Closing Date (other than representations and warranties that by
their terms speak as of another date, which representations and warranties shall be true
and correct as of such other date), except to the extent that the failure of such
representations and warranties refcned to in this Section 1.2(d)(i)(A)(z) to be so true and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (B) the Company shall have
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performed in all material respects all obligations required to be perfom1ed by it under this
.'\~n::eI1lCllt at or prior to the Closing;

(ii) the Investor shall have received a certiticate signed on behalf ofthe
('\\l1lpany by a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(111) the Company shall have duly adopted and tiled with the Secretary of State
of its jurisdiction of organization or other applicable Govemmental Entity the amendment
to its certilicate or articles of incorporation, articles of association, or similar
organizational document ("Charter") in substantially the form attached hereto as Annex
~ (rhl' "( 'atiticate ofDesignatiolls") and such filing shall have been accepted;

liv) fA) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute. severance and employment agreements) (collectively, "Benefit Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
!K' legally cnfi.>rceable. each of its Senior Executive Officers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant, in order to comply with Section lll(b) of the Emergency Economic
Stabilization Act 0[2008 ("1'.'"£5A") as implemented by guidance or regulation thereunder
that has been issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a cenificate signed on behalfof the Company by a senior executive offieer
certifying. to the clIect that the condition set forth in Section] .2(d)(iv)(A) has been
;;atislied:

(\') each of the Company's Senior Executive Officers shall have delivered to
tho: ]n\(,:stor a \vrilten waiver in the foml attached hereto as Annex B releasing the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the Closing Date, of any regulations which require
thL~ rnol1ilieation of. and the agreement of the Company hereunder to modify, the terms of
any BencJit Plans with respect to its Senior Executive Officers to eliminate any
provisions of such Benefit Plans that would not be in compliance with the requirements
or Section lll(b) of the EESA as implemented by guidance or regulation thereunder that
has been issued and is in effect as ofthc Closing Date;

(vi) the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addressed to the Investor and
dated as orthe Closing Date, in substantially the form attached hereto as Annex C~

(vii) the Company shall have delivered certificates in proper form or, with the
prior COl1sent of the Investor, evidence of shares in book-t:ntry form, evidencing the
Pref(,~lTl'd Shares to Investor or its designee(s); and
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(viii) the Company shall have duly executed the Warrant in substantially the
f(ll"ll1 allnched hereto as Annex D and delivered such executed Warrant to the Investor or
its dc::;ignee(s).

1.3 Intl;lpfetation. When a reference is made in this Agreement to "Recitals,"
"\nicks" "Seclions," or "Annexes" such reference shall be to a Recital, ArLide or Section ot:
dr Annex to. this Securities Purchase Agreement Standard Terms, and a reference to
"Schedules" shall be to a Schedule to the Letter Agreement, in each case, unless otherwise
1I1dicaled. The knns defined in the singular have a comparable meaning when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
.\t!-rcement a,; a whole and not to any particular section or provision, unless the context requires
'llilerwise. The table ofeontents and headings contained in this Agreement are for reference
pllrpo,;cs only and are not part of this Agreement. Whenever the words "include," "includes" or
"il1l'luding" <lrl' used in this Agreement, they shall be deemed followed by the words "without
limitation.")\;o rule or construction against the draftsperson shall be applied in connection with
the inlcq1Tctation or enforcement of this Agreement, as this Agreement is the product of
ne);otiation between sophisticated parties advised by counsel. All references to "$" or "dollars"
meaIl Iht: hl\vrul currency of the United States of America. Except as expressly stated in this
\grccl11cnt. all references to any statute, rule or regulation are to the statute, rule or regulation as
aml.'lllkd. modified, supplemented or replaced from time to time (and, in the case of statutes,
1I1dLidc allY rules and regulations promulgated under the statute) and to any section of any
:-i1.3tU1C. rule or regulation include any successor to the section. References to a "business day"
:-;!lalllllcan allY day except Saturday, Sunday and any day on which banking institutions in the
Stah: nj'1\.Jew York generally arc authorized or required by law or other governmental actions to
.:: !<bl'

Article II
Representations and Warranties

2.1 Disclosure,

(a) "Compally A1alerial Adverse E.ffect" means a material adverse effect on (i) the
!lll~ilieS';. results of operation or financial condition of the Company and its consolidated
~uhsidiarics taken as a whole; provided, however, that Company Material Adverse Effect shall
n;)t he deemed to include the effects of (A) changes after the date of the Letter Agreement (the
"Si~lIillg [)Ull''') in general business, economic or market conditions (including changes
~'.:nerally in prevailing interest rates, credit availability and liquidity, currency exchange rates
:\,\(1 price levels or trading volumes in the United Stales or foreign securities or credit markets),
nr any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, in
C:,Jch case generally affecting the industries in which the Company and its subsidiaries operate,
(H I changes or proposed changes after the Signing Date in generally accepted accounting
prilll:iple" in the United States ("GAAP") or regulatory accounting requirements, or authoritative
interpretations thereof, (C) changes or proposed changes after the Signing Date in securities,
h.l1Iking and other laws of general applicability or related policies or interpretations of

U\ clllilielltal Entities (in the case of each of these clauses (A), (B) and (C), other than changes
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or oe':lIlTl:I1CeS 10 the extent that such changes or occulTcnces have or would reasonably be
c\peclcd to have a materially disproportionate adverse effect on the Company and its
,"db"iidalcd subsidiaries taken as a whole relative to comparable U.S. banking or financial
.~l:n ices organizations), or (D) changes in the market price or trading volume of the Common
StnL:k or any other equity, equity-related or debt securities of the Company or its consolidated
subsidiaries (it being understood and agreed that the exception set forth in this clause (D) does
l]o'{ 'lpply to the underlying reason giving rise to or contributing to any such change); or (ii) the
ability of the Company to consummate the Purchase and the other transactions contemplated by
!his .\~r(TJllent and the Warrant and perform its obligations hereunder or thereunder on a timely
ba:>I~.

(h) ..fJrel"iol/sly Disdose(f' means infornlation set forth or incorporated in the
l'tHllpany's Annual Report on Form IO-K for the most reccntly completed fiscal year of the
(\)ll1pany tiled with the Securities and Exchange Commission (the "SEC') prior to the Signing
iJ:.lle (the "Last Fiscal Year") or in its other reports and forms tiled with or furnished to the SEC
LInder Sections 13(a), l4(a) or 15(d) of the Securities Exchange Act of 1934 (the "Exchange
.ld') Dil or after the last day of the Last Fiscal Year and prior to the Signing Date.

2.2 Representations and Warranties ofthe Company. Except as Previously Disclosed,
Ihc ('ompany represents and walTants to the Investor that as of the Signing Date and as of the
C']osinl:! Date (or such other date specified herein):

(a) Organization, Authority and Significant Subsidiaries. The Company has been
duly illcorporated and is validly existing and in good standing under the laws of its jurisdiction of
n:·gani/.atioll, with the necessary power and authority to own its properties and conduct its
business in all material respects as cUlTently conducted, and except as has not, individually or in
the aggregate. had and would not reasonably be expected to have a Company Material Adverse
Efreel, has been duly qualified as a foreign corporation for the transaction of business and is in
~oll\d standing LInder the laws of each other jurisdiction in which it owns or leases properties or
.;.mJucts any business so as to require such qualification; each subsidiary of the Company that is
a "si)!Jliticant subsidiary" within the meaning of Rule I-02(w) of Regulation S-X under the
:),Turili('s Act of 1933 (the "Securities Act") has been duly organized and is validly existing in
~.I()d standing under the laws of its jurisdiction of organization. The Charter and bylaws of the
~. nmpany. copies of which have been provided to the Investor prior to the Signing Date, are true,
<:pmpkt0 and correct copies of such documents as in tllll foree and effect as of the Signing Date.

(b) Capitalization. The authotized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisable or
e.\changeabk for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the "Capitalization Dale") is set forth on Schedule B. The
\)Utstanding shares of capital stock of the Company have been duly authorized and are validly
Issued and outstanding, li.llly paid and nonassessable, and subject to no preemptive rights (and
\\ ere not isslled in violation of any preemptive rights). Except as provided in the Warrant, as of
Ihe Si~ning Date, the Company does not have outstanding any securities or other obligations
nrnvidin);! the holder the right to acquire Common Stock that is not reserved for issuance as
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';jKt:i li..:d on Schedule B. and the Company has not made any other commitment to authorize.
i';SlIL' or sell any Common Stock. Since the Capitalization Date. the Company has not issued any
,;hares ofTommon Stock, other than (i) shares issued upon the exercise of stock options or
lhJiYt.:rcd under other equity-based awards or other convertible securities or warrants which were
ISSUt'J and outstanding on the Capitalization Date and disclosed on Schedule Band (ii) shares
disclosed on Schedule 13.

(C) Preferred Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly
:l11d \'alidly isslled and fully paid and non-assessable, will not be issued in violation of any
preemptive rights, and will rank pari passu with or senior to all other series or classes of
l'rcll:rrcd Stock. whether or not issued or outstanding, with respect to the payment of dividends
and the distribution or assets in the event of any dissolution, liquidation or winding up of the
; .lllllj1<1 IlY.

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and,
\\hen executed and delivered as contemplated hereby, will constitute a valid and legally binding
I)hligalion ot"the Company enforceable against the Company in accordance with its terms, except
as lhl' same lllay be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement ofcreditors' rights generally and general equitable
principles. n.:gardless ofwhether such enforceability is considered in a proceeding at law or in
..x;lIity ("811I/kruptcr E,ceptiolls"). The shares of Common Stock issuable upon exercise of the
\Varranl (the "/-f"arrallt Shares") have been duly authorized and reserved for issuance upon
exercise of the Warrant and \vhen so issued in accordance with the terms of the Warrant will be
\'Jlidly issued. fully paid and non-assessable, subject, if applicable, to the approvals of its
slodholdcrs scl forth on Schedule C.

(c) Authorization. Enforceability.

(il The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and, subject, if applicable, to the approvals of its
stockholders set forth on Schedule C. to ;;;arry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Shares). The execution, delivery and perfomllloce by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly aUthorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of
the ('ompany, subject, in each case. if applicable, to the approvals of its stockholders set
f'()[th on Schedule C. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions.

(i i) The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
11I;n;by ami lhcwby and compliance by the Company with the provisions hereof and
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thereof. \vill not (A) violate, conflict with, or result in a breach of any provision of, or
Ct)l1stitutc a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the tenllination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of. any lien, security interest, charge or encumbrance upon"any of the properties or assets
l)r the Company or any Company Subsidiary under any of the terms, conditions or
provisions of (i) subject, if applicable, to the approvals of the Company's stockholders set
forth Oil Schedule C, its organizational documents or (ii) any note, bond, mortgage,
indenture. deed of trust, license, lease, agreement or other instrument or obligation to
which the Company or any Company Subsidiary is a party or by which it or any
llllllpany Subsidiary may be bound, or to which the Company or any Company
Subsidiary or any of the properties or assets of the Company or any Company Subsidiary
may be subject, or (B) subject to compliance with the statutes and regulations referred to
in the next paragraph, violate any statute, rule or regulation or any judgment, ruling,
order. writ injunction or decree applicable to the Company or any Company Subsidiary
or any of their respective properties or assets except, in the case of clauses (A)(ii) and
( H). for those occurrences that, individually or in the aggregate, have not had and would
not reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the filing of the Certificate of Designations with the Secretary
t,r State of its jurisdiction of organization or other applicable Governmental Entityt any
current report on Form 8-K required to be filed with the SEC, such filings and approvals
as arc required to be made or obtained under any state "blue sky" laws, the filing of any
proxy statement contemplated by Section 3.1 and such as have been made or obtained, no
notice to. filing with. exemption or review by, or authorization, consent or approval of,
any (Jovernmental Entity is required to be made or obtained by the Company in
cOllllection with the consummation by the Company of the Purchase except for any such
notices. filings, exemptions, reviews, authorizations t consents and approvals the failure of
which to make or obtain would not, individually or in the aggregate, reasonably be
expecled to have a Company Material Adverse Effect.

( I) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Ci1l1man~: (the "Board (lDirec!ors") has taken all necessary action to ensure that the transactions
-':llllh:mplall:d by this Agreement and the Warrant and the consummation of the transactions
-.:ontemplated hereby and thereby, including the exercise of the Warrant in accordance with its
lLfI1lS. \-vill be exempt from any anti-takeover or similar provisions of the Company's Charter and
bylaws, and any other provisions of any applicable "moratorium", "control share", "fair price",
"inlereSkd stockholder" or other anti-takeover laws and regulations of any jurisdiction. The
(-ull1pany has taken all actions necessary to render any stockholders' rights plan of the Company
l11applicable to this Agreement and the Warrant and the consummation of the transactions
\'~(lntemplatedhereby and thereby, including the exercise of the Warrant by the Investor in
dccordance with its terms.

{g) No Company Material Adverse Effect. Since the last day of the last completed
1i:;~;d pl:riod It)r \vhich the Company has mud a Quarterly Report on Foml lO-Q or an Annual
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Rep0rl on Form IO-K with the SEC prior to the Signing Date, no fact, circumstance, event,
;;,ail!!":. occurrence. condition or developmcnt has occurrcd that. individually or in the aggregate,
h,IS had or would reasonably be expected to have a Company Material Adverse Effect.

(h) Companv Financial Statements. Each of the consolidated financial statements of
lhe Company and its consolidated subsidiaries (collectively the "Company Financial
S/(/(CIIU.'JIlS") included or incorporated by reference in the Company Reports filed with the SEC
since Ikccmhcr 31, 1006, present fairly in all material respects the consolidated financial
positilHl ofthc Company and its consolidated subsidiaries as of the dates indicated therein (or if
amCIHJcd prior to the Signing Date, as of the dat(' of such amendment) and the consolidated
results of their operations for the periods specified therein; and except as stated therein, such
linam:ial statements (A) wcre prepared in confomlity with GAAP applied on a consistent basis
(eXCL'pt as may be noted therein), (B) have been prepared from, and are in accordance with, the
'1, 10k,. and r..:cords of the Company and the Company Subsidiaries and (C) complied as to form,
:1:' of' tht:ir respective dates of filing with the SEC, in all material respects with the applicable
accounting requirements and with the published rules and regulations of the SEC with respect
then:1(l.

(i) Reports.

(i) Since December 31,2006, the Company and each subsidiary of the
Company (each a "Company Subsidiary" and, collectively, the "Company Subsidiaries")
has timcly filed all reports, registrations, documents, tllings, statements and submissions,
logether with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, thc "Company Reports") and has paid all fees and
a"scssments due and payable in connection therewith, except, in each case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse EtTccl. As of their respective dates of filing, the Company Reports complied in
all l11<ltcrial respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities. In the case ofeach such Company Report filed with or
furnished to the SEC, such Company Report (A) did not, as of its datc or if amcndcd
prior to the Signing Date, as of the date ofsuch amendment, contain an untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements
mack Ihert:ill, in light ofth<:: circumstances under which they were made, not misleading,
and (8) complied as to form in all material respects with the applicable requirements of
th-: Securities Act and the Exchange Act. With respect to all other Company Reports, the
('()111pany Reports were complete and accurate in all material respects as of their
re:;pectivc dates. No executive officer of the Company or any Company Subsidiary has
t~lilcd in any respect to make the certifications required of him or her under Section 302
or l)O(j ofthc Sarbanes-Oxley Act 01'2002.

(ii) The rccords, systems, controls, data and information of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(illl:ludillg any clcc1ronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
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Company Subsidiaries or their accountants (including all means ofaccess thereto and
Ihen:from), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(i)(ii). The Company (A) has
1I11plcmcntcJ and maintains disclosure controls and procedures (as defined in
Ruk lla-15(e) of the Exchange Act) to ensure that material infonnation relating to the
C·olllpany. including the consolidated Company Subsidiaries, is made known to the chief
executive officer and the chief financial officer of the Company by others within those
L'ntitics. and (B) has disclosed, based on its most recent evaluation prior to the Signing
Date. 10 the Company's outside auditors and the audit committee of the Board of
[)ircctors (x) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rule l3a-15(f) of the
Exchange Act) that are reasonably likely to adversely affect the Company's ability to
record. process, summarize and report financial information and (y) any fraud, whether or
not material, that involves management or other employees who have a significant role in
Ihe ('ompany's internal controls over financial reporting.

(j) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
<ltherwise) which are not properly reflected or reserved against in the Company Financial
StmtnH,:nts tn the extent required to be so reflected or reserved against in accordance with
(iA!\P. l:.xccpt for (A) liabilities that have arisen since 11le last fiscal year end in the ordinary and
llsual CIHlrse of business and consistent with past practice and (B) liabilities that, individually or
in th~ aggregate. have not had and would not reasonably be expected to have a Company
Material Adverse Eflect.

("I Offering or Securities. Neither the Company nor any person acting on its behalf
!l;b taken allY action (including any offering of any securities of the Company under
l~ircumstances which would require the integration of such offering with the offering of any of
1I,c: Purchased Securities under the Securities Act, and the rules and regulations of the SEC
promulgated thereunder), which might subject the offering, issuance or sale of any of the
Purchased Securities to Investor pursuant to this Agreement to the registration requirements of
thl' Securities Act.

(I) Litigation and Other Proceedings. Except (i) as set forth on Schedule D or (ii) as
\\Iluld not, individually or in the aggregate, reasonably be expected to have a Company Material
:\<h'erse ureet. there is no (A) pending or, to the knowledge of the Company, threatened, claim,
aClion. suit. investigation or proceeding, against the Company or any Company Subsidiary or to
\\ hich any or their assets are subject nor is the Company or any Company Subsidiary subject to
~!IlY order. judgment or decree or (B) unresolved violation, criticism or exception by any
l imernmental Entity with respect to any report or relating to any examinations or inspections of
ll:.: ('umpany or any Company Subsidiaries.

(Ill) Compliance with Laws. Except as would not, individually or in the aggregate,
rca:'onably be expected to have a Company Material Adverse Effect, the Company and the
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(··'lIllpany Subsidiaries have all pennits, licenses, fi'anchises, authorizations, orders and approvals
IlL and have made all filings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
CI)l11pany Subsidiary. Except as set forth on Schedule E, the Company and the Company
>;uhsidiaries have complied in all respects and are not in default or violation of, and none of them
is. to the knowledge of the Company, under investigation with respect to or, to the knowledge of
Ihe Company. have been threatened to be charged with or given notice of any violation of, any
applicabk domestic (federal. state or local) or foreign law, statute, ordinance, license, rule,
rl't!ulatil)ll, policy or guideline, order, demand. writ. injunction, decree or judgment of any
<iovcrnlllentaJ Entity. other than such noncompliance, defaults or violations that would not,
:lIlli, idually or in the aggregate, reasonably be expected to have a Company Material Adverse
l· fie .... !. I:xcept lor statutory or regulatory restrictions of general application or as set forth on
Sdll:duk E. no Governmental Entity has placed any restriction on the business or properties of
lhe Company or any Company Subsidiary that would, individually or in the aggregate,
reaspnably be expected to have a Company Material Adverse Effect.

(11) Employee Benefit Matters. Except as would not reasonably be expected to have,
either individually or in the aggregate. a Company Material Adverse Effect: (A) each "employee
bel1eiit plan" (within the meaning of Section 3(3) or the Employee Retirement Income Security
,\<:t or 1'>74. as amended ("ERISA")) providing benefits to any current or former employee,
'lrlicL·r or directnr oCthe Company or any member of its "Co/ltrolled Group" (defined as any
..lrganiz<ltion \vhich is a member of a controlled group of corporations within the meaning of
'icetiun 414 of the Internal Revenue Code of 1986, as amended (the "Code"») that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which thL~ Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plall") has been maintained in compliance with its terms and with
lhe requiremcnts of all applicable statutes, mles and regulations, including ERISA and the Code;
(B) with respcct to each Plan subject to Title IV of ERISA (including, for purposes of this clause
I Ii). :lny plan subject to Title IV of ERISA that the Company or any member of its Controlled
(jroup previously maintained or contributed to in the six years prior to the Signing Date), (l) no
·'reportable event" (within the meaning of Section 4043(c) of ERISA), other than a reportable
t:\T111 till \vhich the notice period referred to in Section 4043(c) of ERISA has been waived, has
dLTUITt'd in the three years prior to the Signing Date or is reasonably expected to occur, (2) no
':lc~'lIl11ulated funding deficiency" (within the meaning of Section 302 of ERISA or Section 412

o.ll" 11...: (·noc). whether or not waived, has occurred in the three years prior to the Signing Date or
IS n:asonahly expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accmed under such Plan (determined based on the assumptions
llsed tn fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has in~'llrreo in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
1I1 the nrdinary course and without default) in respect of a Plan (including any Plan that is a
··ll1ultit:mployer plan", within the meaning of Section 4001 (c)(3) of ERISA); and (C) each Plan
Illal is intended 1.0 he qualified under Section 401(a) of the Code has received a favorable
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ddenninatioll letter from the Internal Revenue Service with respect to its qualified status that has
not b\:cn revoked, or such a dctcrnlination letter has been timely applied for but not received by
the Sig.ning Date, and nothing has occurred, whether by action or by failure to act, which could
rC:hPnably bc expected to cause the loss, revocation or denial of such qualified status or
t;lvnrahk ddcrmination letter.

(II) Tuxes. Except as would not, individually or in the aggregate, reasonably be
~,pL'ctL'd to han; a Company Material Adverse Effect, (i) the Company and the Company
Subsidiaries have filed all federal, state, local and foreign income and franchise Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Iaxe'; due thereon, and (ii) no Tax deficiency has been detemlined adversely to the Company or
any 01" the Company Subsidiaries, nor does the Company have any knowledge of any Tax
ddicicneics. "Tax" or "Taxes" means any federal, state, local or foreign income, gross receipts,
properly. sales. use, license, excise, franchise, employment, payroll, withholding, alternative or
add on minimum. ad valorem, transfer or excise tax, or any other tax, custom, duty,
:~.,\ l'rIl III l'll ta J fee or other like asscssment or charge of any kind whatsoever, together with any
infen;,;! or penalty, imposed by any Governmental Entity.

(p) Propcl1ics and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
CllllJpany Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
hy them. Except as would not, individually or in the aggregate, reasonably be expected to have a
CI)ll1PilllY Material Adverse Effect, the Company and the Company Subsidiaries hold all leased
rl'al l)r personal property under valid and enforceable leases with no exceptions that would
interfere with the usc madc or to be made thereof by them.

I q) Environmental Liability. Except as would not, individually or in the aggregate,
Il'asl.lllably" be expected to have a Company Material Adverse Effect:

(i) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
impo..:;itiol1 of, on the Company or any Company Subsidiary, any liability relating to the
reka~c of hazardous substances as defined under any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liahility Act of 1980, pending or, to the Company's knowledge,
threatened against the Company or any Company Subsidiary;

(ii) to the Company's knowledge. there is no reasonable basis for any such
proceeding, claim or action; and

(iii) neither the Company nor any Company Subsidiary is subject to any
agreement. order, judgment or decree by or with any court, Governmental Entity or third
party imposing any such environmental liability.
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( rl Risk Management Instruments. Except as would not, individually or in the
aggr~gak. reasonably be expected to have a Company Material Adverse Effect, all derivative
1I1S1rumcnts. including, swaps, caps, tloors and option agreements, whether entered into for the
[ nlllpany'" own account, or lor the account of one or more of the Company Subsidiaries or its or
their customers, were entered into (i) only in the ordinary course of business, (ii) in accordance
\\'ith prudent practices and in all material respects with all applicable laws, rules, regulations and
regulatory policies and (iii) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
(II' one nfthe Company Subsidiaries, enforceable in accordance with its terms, except as may be
;illliled hv the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries, nor,
!(\ tlK knowledge of the Company, any other party thereto, is in breach of any of its obligations
[lIlllt.:r any slIch agreement or arrangement other than such breaches that would not, individually
'II in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(s) Aureements with Regulatory Agencies. Except as set forth on Schedule F, neither
thL: C'nmpany nor any Company Subsidiary is subject to any material cease-and-desist or other
~iIlJilar order or enforcement action issued by, or is a party to any material written agreement,
Cl)nScnt agreement or memorandum of understanding with, or is a party to any commitment letter
(lr similar undertaking to, or is subject to any capital directive by, or since December 31,2006,
h~b adopted any board resolutions at the request of, any Governmental Entity (other than the
\ ppropriatc Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
;IIlY material manner relates to its capital adequacy, its liquidity and funding policies and
practices. its ability to pay dividends, its credit, risk management or compliance policies or
proCl'dllrCS, it:; internal controls, its management or its operations or business (each item in this
sentence. a "Regula/ory Agreement"), nor has the Company or any Company Subsidiary been
ad\'isL:U since December 31,2006 by any such Governmental Entity that it is considering issuing,
!I1itiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company SubsiJiary are in compliance in all material respects with each Regulatory Agreement
!p which it is party or subject, and neither the Company nor any Company Subsidiary has
IL,cei\\xi any notice from any Governmental Entity indicating that either the Company or any
( 'olllpany Subsidiary is not in compliance in all material respects with any such Regulatory
Al!r..:cm..:nt. "Appropriate Federal Banking Agency" means the "appropriate Federal banking
;l~enL:< with respect to the Company or such Company Subsidiaries, as applicable, as defined in
SL'ctitll1 :\(ql of the Federal Deposit fnsurance Act (12 U.S.c. Section I813(q)).

(tl Insurance. The Company and the Company Subsidiaries arc insured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has determined to be prudent and consistent with industry practice. The Company
alld the ('oll1pany Subsidiaries are in material compliance with their insurance policies and are
\)(1\ in dctlllllt under any of the material terms thereof, each such policy is outstanding and in full
Ii lri.'l' ~lI1d crth:t. all premiums and other payments due under any material policy have been paid.
and all claims thereunder have been filed in due and timely fashion, except, in each case, as
\\\)ukl not. individually or in the aggregate, reasonably be expected to have a Company Material
.\dvcrse Etkcl.
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(u) Intellectual Property. Except as would not, individually or in the aggregate,
rCJsl)nably be expected to have a Company Material Adverse Effect, (i) the Company and each
( ·ompany Subsidiary owns or othelwisc has the right to use, aU intellectual property lights,
including all trademarks, trade dress, trade names, service marks, domain names, patents,
il1VClllitHlS. trade secrets, know-how, \-vorks of authorship and copyrights therein, that are used in
IhL' conduct nr their existing businesses and all rights relating to the plans, design and
specificatiol1s of any of its branch facilities ("Proprietary Rights") free and clear of all liens and
;UJ)' (~Iaims of ownership by current or fonner employees, contractors, designers or others and (ii)
I1cithL'r the Company nor any of the Company Subsidiaries is materially infringing, diluting,
misappropriating or violating, nor has the Company or any or the Company Subsidiaries received
any \vritkn (or. to the knowledge of the Company, oral) communications alleging that any of
them has J11at~rjally infringed, diluted, misappropriated or violated, any of the Proprietary Rights
I )\Vllcd by any other person. Except as would not, individually or in the aggregate, reasonably be
,,-''\peclcd to have a Cornpany Material Adverse Effect, to the Company's knowledge, no other
pcr~oll is infringing, diluting, misappropriating or violating, nor has the Company or any or the
l '\ll11pany Subsidiaries sent any written communications since January 1, 2006 alleging that any
p~r.'\111 ha;-; illfringed. diluted, misappropriated or violated, any of the Proprietary Rights owned
hy the Company and the Company Subsidiaries.

(\.) Brokers and Finders. No broker, finder or investment banker is entitled to any
tinancial advisory, brokerage, finder's or other fee or commission in connection with this
.-\gnxment or the Warrant or the transactions contemplated hereby or thereby basedupon
arrangements made by or on behalf of the Company or any Company Subsidiary for which the
[11\e-slor could have any liability.

Article HI
Covenants

.~ 1 Commercially Reasonahle Eff011s.

(a) Subject to the terms and conditions of this Agreement, each of the parties will use
Ib commercially reasonable efforts in good faith to take, or cause to be taken, all actions, and to
\k). or cause to be done, all things necessary, proper or desirable, or advisable under applicable
laws. s\) <.lS to permit consummation of the Purchase as promptly as practicable and otherwise to
(;l1abk consummation of the transactions contemplated hereby and shall use commercially
rl'a:--:onablc efforts to cooperate with the other party to that end.

(h) If the Company is required to obtain any stockholder approvals set torth on
SdJedule (. then the Company shall comply with this Section 3.I(b) and Section 3.1(c). The
Company shall call a special meeting of its stockholders, as promptly as practicable following
:hi: C1llsing. to vote on proposals (collectively, the "Stockholder Proposals") to (i) approve the
cxercise of the Vvanant tor Common Stock for purposes of the rules of the national security
L'.\changL: on which the Common Stock is listed and/or (ii) amend the Company's Charter to
1I1crcase the number of authorized shares of Common Stock to at least such number as shall be
Sli fficient to permit the full exercise of the Warrant for Common Stock and comply with the
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other pn1\'isions of this Section 3.1 (b) and Section 3.l (c). The Board of Directors shall
rc..;()mm~l1d to the Company's stockholders that such stockholders vote in favor of the
Stockholder Proposals. In connection with such meeting, the Company shall prepare (and the
IIlYc'stor will reasonably cooperate with the Company to prepare) and file with the SEC as
promptly as practicable (but in no event more than ten business days after the Closing) a
preliminary proxy statement, shall use its reasonable best efforts to respond to any comments of
the SEC or its staff thereon and to cause a definitive proxy statement related to such
:--lockholders' meeting to be mailed to the Company's stockholders not more than five business
days alter clearance thereofby the SEC, and shall use its reasonable best efforts to solicit proxies
for :-illch stockholder approval of the Stockholder Proposals. The Company shall notify the
!ll\\.::-;Ior promptly of the receipt of any comment.; from the SEC or its staff with respect to the
proxy statement and of any request by the SEC or its staff for amendments or supplements to
~'lIch proxy statement or for additional information and will supply the Investor with copies of all
L'(lITl'~pondence between the Company or any of its representatives, on the one hand, and the
SU' \)r its stare on the other hand, with respect to such proxy statement. If at any lime prior to
:--uch :-;ttll'kholders' lneeting there shall occur any event that is required to be set forth in an
amendment or supplement to the proxy statement, the Company shall as promptly as practicable
prepare and mail to its stockholders such an amendment or supplement. Each of the Investor and
tilL' Company agrees promptly to coneet any infom1ation provided by it or on its behalf for use in
the proxy statement if and to the extent that such information shall have become false or
misleading in any material respect, and the Company shall as promptly as practicable prepare
;md Ill,l il to its stockholders an amendment or supplement to correct such infonnation to the
l·.\lL~11l required by applicable laws and regulations. The Company shall consult with the Investor
prillr to tiling any proxy statement, or any amendment or supplement thereto, and provide the
11l\\~:)h)J· with a reasonable opportunity to comment thereon~ In the event that the approval of any
Il(the Stockholder Proposals is not obtained at such special stockholders meeting, the Company
~hall include a proposal to approve (and the Board of Directors shall recommend approval of)
l'ach ~uch proposal at a meeting of its stockholders no less than once in each subsequent six
month period beginning on January I, 2009 until all such approvals arc obtained or made.

(c) Nune orthe infonnation supplied by the Company or any of the Company
Subsidiaries for inclusion in any proxy statement in connection with any such stockholders
llll:elil1t! oCthe Company will, at the date it is tiled with the SEC, when first mailed to the
( \)[npan1" s stockholders and at the time of any stockholders meeting, and at the time of any
amcndment or supplement thereof, contain any untrue statement of a material fact or omit to
:-tate any material fact necessary in order to make the statements therein~ in light of the
\." irL:Ulll;.;tan-':l:s under which they arc made, not misleading.

3.2 Expenses. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto will bear and pay all costs and expenses incurred by it or on its behalf in
connection \\'ith the transactions contemplated under this Agreement and the Warrant, including
kes and expenses 01" its own financial or other consultants, investment bankers, accountants and
l"lHll1sd.

'".' Sufficiency of Authorized Common Stock; Exchange Listing.
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(a) During the period from the Closing Date (or, if the approval of the Stockholder
i)r(>po~als is rcquired. the date of such approval) until the date on which the \Varrant has been
hilly exercised. the Company shall at all times have reserved for issuance, free of preemptive or
:--1I11i Llr righb, a sunicient number of authorized and unissued \Varrant Shares to effectuate such
l~"\c:r~:;s(" :\othing in this Section 3.3 shall preclude the Company from satisfying its obligations
in n:spect or the exercise of the Warrant by delivery of shares of Common Stock which are held
ill thl' treasury or the Company" As soon as reasonably practicahle following the Closing, the
("nmpany shall, at its expense, cause the Warrant Shares to be listed on the same national
~ecuritics exc hange on which the Common Stock is listed, subject to official notice of issuance,
and shalll11aintain such listing tor so long as any Common Stock is listed on such exchange.

(b) Ir requested by the Investor, the Company shall promptly use its reasonable best
elli.H"t:; to cause the Prdcrrcd Shares to be approved for listing on a national securities exchange
:I~ pm!1lptly as practicable following such request.

"~"..f Certain NotifIcations Until Closing. From the Signing Datc until the Closing, the
{"ol1lpany shall promptly notify the Investor of (i) any fact, event or circumstance ofwhich it is
<lWarL' and which would reasonably be expected to cause any representation or warranty of the
('ol1lpany contained in this Agreement to be untrue or inaccurate in any material respect or to
causc any covenant or agreement of the Company contained in this Agreement not to be
clm1plicd with or satisfied in any material respect and (ii) except as Prcviously Disclosed, any
I~ll"l. circumstance, event, change, occurrence, condition or development of which the Company
is aware and \vhich, individually or in the aggregate, has had or would reasonably be expected to
ha\"c a Company Material Advcrsc Effect; provided, hOyt/ever, that delivery of any notice
pursuant to thi:-> Section 3.4 shall not limit or affect any rights of or remedies available to the
[1I\\:,:-;tor: prm·ided../ilrther, that a failure to comply with this Section 3.4 shall not constitute a
hreach 0 r this Agreement or the failure or any condition set forth in Section 1.2 to be satisfied
lInh:ss the underlying Company Material Adverse Effect or material breach would independently
rl'~llli ill the r:..lilun.: of a condition set forth in Section 1.2 to be satisfied.

.~"~ Access, Information and Confidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Prclcrrcd Shares having an aggregate liquidation value ofless than] 0%) of the Purchase Price,
the ('ompany will permit the Investor and its agents, consultants, contractors and advisors (x)
:l(ting through the Appropriate Federal Banking Agency, to examine the corporate books and
make copies thereof and to discuss the affairs, finances and accounts of the Company and the
C'ompany Subsidiaries \vith the principal officers of the Company, all upon reasonable notice and
at ~uch reasonable times and as often as the Investor may reasonably request and (y) to review
any inli.mmltion matcrial to the Investor's investment in the Company provided by the Company
to its .·\ppropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
\\ l1h !h\~ conduct nflhe business of the Company, and nothing herein shall require the Company
or allY t "ompany Subsidiary to disclose any information to the Investor to the extent (i)
pmhihilL:d by applicable law or regulation, or (ii, that such disclosure would reasonably be
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"\p~Cll:d to calise a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk ofa loss ofprivilege to the Company or any Company
Suhsidiary (provided that the Company shall usc commercially reasonable efforts to make
apprnpriate substitute disclosure arrangements under circumstances where the restrictions in this
cl:lIlse (ii) apply I.

(b) The Investor will use reasonable best efforts to hold, and will use reasonable best
L'11<lIb til cause its agents, consultants, contractors and advisors to hold, in confidence all non
public records, books, contracts, instruments, computer data and other data and intormation
q:olkctivcly. '"'nf(mnatiol/") concerning the Company furnished or made available to it by the
('lllllpally (II' its representatives pursuant to this Agreement (except to the extent that such
IIlfonnation can be shown to bave been (i) previously known by such party on a non-confidential
basi,;. (ii) in the public domain through no fault of such party or (iii) later lawfully acquired from
ollher sourl·t:s by th~ party to which it was furnished (and without violation of any other
conlidcntiality obligation»; provided that nothing herein shall prevent the Investor from
disclosing any Intormation to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

Article IV
Additional Agreements

4.l Purchase for Investment. The Investor acknowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Securities Act or under any state
securities laws. Thc Investor (a) is acquiring the Purchased Securities pursuant to an exemption
from n:gistration under the Securities Act solely for investment with no present intention to
dlstributc thcm to any person in violation of the Securities Act or any applicable U.S. state
securities laws, (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Sharcs, except in compliance with the registration requirements or exemption provisions
llithc Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge
and experience in tinancial and business matters and in investments of this type that it is capable
of c\ aluating the merits and risks of the Purchase and of making an informed investment
dCl'iSlOl1.

~.2 r .egends.

(a) The Investor agrees that all certificates or other instruments representing the
Warrant and the Warrant Shares will bear a legend substantially to the following eflect:

'"TilE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS Of ANY STATE AND MAY NOT BE TRANSFERRED, SOLD
OR ern lERWlSE 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
FRmvl REGISTRATION tiNDER SUCH ACT OR SUCH LAWS."
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(h) The Investor agrees that all certificates or other instruments representing the
\\'arralll will also bl.:ar a legend substantially to the following effect:

'THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TK1\NSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
ACiREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
I\JVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER, THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
I~E SOl.D OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID,"

(l') In addition, the Investor agrees that all certificates or other instruments
rqm:sl.:l1ling (hI.: Preterred Shares will bear a legend substantially to the following eftect:

"ITIE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOl:1\:TS, DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT
I\lSl.lRED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
<HilER CiOVERNMENTAL AGENCy'

THE SECURITIES REPRESENTED BY THIS INSTRUMENT IlAVE NOT BEEN
REGISTERED UNDER THE SECURlTlES ACT OF 1933, AS AMENDED (THE
"SEC 'l} RITI ES ACT"), OR THE SECUPJTIES LAWS OF ANY STATE AND MAY
\lOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
.'\ RECilSTRA TION STATEMENT RELATING THERETO IS IN EFFECT UNDER
Sl.;('fI !\CT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
i\:\ EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
I',:\CH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
1.+41\ THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY TIllS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A
l1NDER THE SECURITIES ACT), (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG
AS Til E SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE
FOR RESALE PURSUANT TO RULE I44A, TO A PERSON IT REASONABLY
BH.IEVES IS A "QUALIFIED rNSTITUTIONAL BUYER" AS DEFINED IN RULE
1-l4A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
;\('COUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
TO WHOM NOTICE IS GIVEN THAT THE TRANSFER [S BEING MADE IN
REI.lANCE ON RULE I44A, eC) TO THE ISSUER OR (D) PURSUANT TO ANY
(HI [E R AVAILABLE EXEMPTION FP.OM THE REGISTRATION
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REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES THAT IT WILL
CJIVE TO EACH PERSON TO \VHOM THE SECURITIES REPRESENTED BY THIS
I\JSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
I:FFECT OF THIS LEGEND."

(d) In the event that any Purchased Securities or Warrant Shares (i) become registered
under the Securitics Act or (ii) arc eligible to be transferred without restriction in accordance
\\ilh Rule) 44 or another exemption from registration under the Securities Act (other than Rule
: -4--l:\ l. the Company shall issue new certificates or other instmments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Secrit)J1s 4.2(a) and (c) above; provided that the Investor surrenders to the Company the
prL>\'iously issued certificates or other instmmen~s. Upon Transfer of all or a portion of the
\\"arrant in compliance with Section 4.4, the Company shall issue new certificates or other
instruments representing the \Vanant, which shall not contain the applicable legend in Section
.J.l( b> above: provided that the Investor surrenders to the Company the previously issued
\.:crtillcatcs or other instruments,

~..1 C~rtain Transactions. The Company will not merge or consolidate with, or sell,
ILlnsl"LT mkasc all or substantially all of its property or assets to, any other party unless the
:-;lIcce:-;St)r. lransferee or lessee party (or its ultimate parent entity), as the case may be (if not the
t '(Hnpany), ~xpressly assumes the due and punctual performance and observance of each and
\.'\Try L'O\'enanL agreement and condition of this Agreement to be performed and observed by the
( 'nmpany.

4,-t Transfer of Purchased Securities and Warrant Shares: Restrictions on Exercise of
the \Varrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell. assign or otherwise dispose of ("Transfer") all or a portion of the
Purchased Securities or \Varrant Shares at any time, and the Company shall take all steps as may
be rl:asonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
I he \Varnlllt Shares; provided that the Investor shall not Transfer a portion or portions of the
\\'arrant with re;;p~ct to, and/or exercise the Warrant for, more than one-half of the Initial
Warran1 Shares (as such number may be adjusted from time to time pursuant to Section 13
thcrc\)1) in the aggregate until the earlier of (a) the date on which the Company (or any successor
hy Business Combination) has received aggrega!f; gross proceeds of not less than the Purchase
Price (and the purchase price paid by the Investor to any such successor for securities of such
~uccessor purchased under the CPP) from one or more Qualified Equity Offerings (including
()ualified Equity Offerings of such successor) and (b) December 31. 2009. "Qualified Equit.v
()!I;Tillg" means the sale and issuance tor cash by the Company to persons other than the
~ 'umpany or any of the Company Subsidiaries aftcr the Closing Date of shares of perpetual
PrererTed Stock. Common Stock or any combination of such stock, that, in each case, qualitY as
and may be included in Tier I capital of the Company at the time of issuance under the
applicabk risk-based capital guidelines of the Company's Appropriate Federal Banking Agency
\ulhel thall allY such sales and issuances made pursuant to agreements or arrangements entered
into. Ilr pursuant to flnancing plans which were publicly announced, on or prior to October 13,
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20()S). "Business Combination" means a merger, consolidation, statutory share exchange or
";lll1ilar transaction that requires the approval of the Company's stockholders.

-L5 Registration Rights.

(;t) Registration.

(i) Subject to the terms and conditions of this Agreement, the Company
Cll\'l~l1ants and agrees that as promptly as practicable after the Closing Date (and in any
event 110 later than 30 days after the Closing Date), the Company shall prepare and file
\\"ith the SEC a Shelf Registration Statement covering all Registrable Securities (or
l)[herwise designate an existing Shelf Registration Statement filed with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
[heretofore been declared effective or is not automatically effective upon such filing, the
("ompany shall use reasonable best efforts to cause such Shelf Registration Statement to
he declared or become effective and to keep such Shelf Registration Statement
continuously eftective and in compliance with the Securities Act and usable for resale of
slIch Registrable Securities (or a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Rcgi~trati()nStatement expires). So long as the Company is a well-known seasoned
issuer (as defined in Rule 405 under the Securities Act) at the time of filing of the Shelf
Registration Statement with the SEC, such Shelf Registration Statement shall be

designated by the Company as an automatic Shelf Registration Statement.
)Jotwithstanding the toregoing, if on the Signing Datc the Company is not eligible to file

a registration statement on Form S-3, then the Company shall not be obligated to file a

Shell' Registration Statemenlunless and until requested to do so in writing by the
Investor.

(ii) Any registration pursuant to Section 4.5(a)(i) shan be effected by means of
a shelf registration on an appropriate form under Rule 415 under the Securities Act (a
"She!(Regislratioll Statement"). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(e); provided that the
Company shall not be required to facilitate an undenvritten offering of Registrable
Securities unless the expected gross proceeds from such offering exceed (i) 20/0 of the
initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ji) $200 million if the initial aggregate
liquidation preference orthe Preferred Shares is equal to or greater than $2 billion. The
leau underwriters in any such distribution shall be selected by the Holders of a majority
\)1' the Registrable Securities to be distributed; prc)'vided that to the extent appropriate and
permitted under applicable law, such Holders shall consider the qualifications of any
broker-dealer Affiliate of the Company in selecting the lead underwriters in any such
di:;tribution.
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(iii) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(a): (A) with respect to securities that arc
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Ilolders that in the good lilith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
ulrering to be effected at such time, in which event the Company shall have the right to
deler such registration for a period ornot more than 45 days after receipt of the request of
lhe Investor or any other Holder; provided that such right to delay a registration or
Lll1denvritten offering shall be exercised by the Company (I) only if the Company has
senerally exercised (or is concunently exercising) similar black-out rights against holders
or similar securities that have rcgistratio!1 rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any l2-month period.

(i \") If during any period when an effective Shelf Registration Statement is not
;mtilable. the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(a)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
aII other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated tiling date) and will include in such registration all
Rq:!;istrable Securities with respect to which the Company has received written requests
l(l!" inclusion therein within ten business days after the date of the Company's notice (a
"Piggl'huck Registratio!l"). Any such person that has made such a written request may
\\'ithdraw its Registrable Securities from such Piggyback Registration by giving written
Ilotice (0 the Company and the managing underwriter, if any, on or before the fifth
business day prior to the planned effective date or such Piggyback Registration. The
Company may terminate or withdraw any registration under this Section 4.5(a)(iv) prior
to the crfectiveness of such registration, whether or not Investor or any other Holders
have elected to include Registrable Securities in stich registration.

(\) If the registration refened to in Section 4.5(a)(iv) is proposed to be
undcrwrillcn, the Company will so advise Investor and all other Holders as a part of the
\\riltl:1l notice given pursuant to Scction 4.5(a)(iv). In such event, the right oflnvestor
ilnd all other Holders to registration pursuant to Section 4.5(a) will be conditioned upon
such persons' participation in slIch undenvriting and the inclusion of such person's
Registrable Securities in the undcnvritingifsuch securities are of the same class of
,>ecuritics as the securities to be otIered in the underwritten offering, and each such
person will (together with the Company and the other persons distributing their securities
throug.h such undcnvriting) enter into an underwriting agreement in customary form with
the underwriter or undenvritcrs selected for such underwriting by the Company; provided
that thc Investor (as opposed to other Holders) shall not be required to indemnitY any
person in connection with any registration. If any participating person disapproves of the
terms llrthc underwriting. such person may elect to withdraw therefrom by written notice
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to the Company. the managing underwriters and the Investor (if the Investor is
participating in the underwriting),

(vi) If either (x) the Company grants "piggyback" registration rights to one or
more third panies to include their securities in an underwritten offering under the Shelf
Rcgistration Statement pursuant to Section 4.5(a)(ii) or (y) a Piggyback Registration
under Section 4.5(a)(iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters advise the Company that in their reasonable
Gpinion the number of securities requested to be included in such offering exceeds the
number which can be sold without adversely affecting the marketability of such offering
(including an adverse effect on the per share otJering price), the Company will include in
~lIch offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
l)ffcrillg. (including an adverse effect on the per share ofTering price), which securities
will be so included in the following order of priority: (A) tirst, in the case ora Piggyback
Registration under Section 4.5(a)(iv), the securities the Company proposes to sell, (B)
then lhl~ Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(a)(ii) or Section 4.5(a)(iv), as
applicable, pro rata on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreement; provided.
!1O\H'H'r. that if the Company has, prior to the Signing Date. entered into an agreement
\\'jth respect to its securities that is inconsistent with the order ofpriority contemplated
hcreby then it shall apply the order ofpriority in such conflicting agreement to the extent
that it \\'ould otherwise result in a breach under such agreement.

I b) Expenses of Registration. All Registration Expenses incurred in connection with
,H1~' rC1!istration. qualification or compliance hereunder shall be borne by the Company. All
Sell ing Expenses incllrred in connection with any registrations hereunder shall be borne by the
holders or the securities so registered pro rata on the basis of the aggregate offering or sale price
I,)fthe ,-.;ecuritics so registered.

(c) Obligations of the Company. The Company shall use its reasonable best efforts,
,'l qo SD long. as there arc Registrable Securities outstanding, to take such actions as are under its
cl)ntrol to not become an ineligible issuer (as defined in Rule 405 under the Securities Act) and
ttl remain a well-known seasoned issuer (as defined in Rule 405 under the Securities Act) ifit
nas sueh slatus on the Signing Date or becomes eligible for such status in the future. In addition,
·.\hClll.:\'cr n::quired to effect the registration of any Registrable Securities or facilitate the
distrihution or Registrable Securities pursuant to an effective Shelf Registration Statement, the
\ ·i)mpan~,.. shall. as expeditiously as reasonably practicable:

(i) Prepare and file with the SEC a prospectus supplement with respect to a
proposed orfering of Registrable Securities pursuant to an effective registration
statement, subject to Section 4.5(d), keep such registration statement effective and keep
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~L1ch prospectus supplement current until the securities described therein are no longer
Rc~istrable Securities.

(ii) Prepare and tile with the SEC such amendments and supplements to the
applicabk registration statement and the prospectus or prospectus supplement used in
connection \vith such registration statement as may be necessary to comply with the
proyisions of the Securities Act with respect to the disposition of all securities covered by
~lIch registration statement.

(III) FU1l1ish to the Holders and any undervvriters such number of copies of the
applicable registration statement and each such amendment and supplement thereto
(including in each case all exhibits) and ofa prospectus, including a preliminary
prospectus, in conformity with the requir;;ments of the Securities Act, and such other
documents as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned or to be distributed by them.

(iv) Use its reasonable best efforts to register and qualifY the securities covered
by such registration statement under such other securities or Blue Sky laws of such
jurisdictions as shall be reasonably requested by the Holders or any managing
undenvriter(s), to keep such registration or qualification in effect tor so long as such
registration statement remains in effect, and to take any other action which may be
reasonahly necessary to enable slIch seller to consummate the disposition in such
jurisdictions of the securities owned by such Holder; provided that the Company shall not
be required in connection therewith or as a condition thereto to qualify to do business or
to tile a general consent to service of process in any slIch states or jurisdictions.

(v) Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Aet of the
happening of any event as a result of which the applicable prospectus, as then in effect,
includes an untrue statement of a materiallact or omits to state a material faet required to
be :-;tatcd therein or necessary to make the statements therein not misleading in light of
the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement filed pursuant to Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by the filing of a document with the SEC pursuant to the Exchange Aet)
and when such registration statement or any post-effective amendment thereto has
become effective;

(B) of any request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information:
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(C) of the issuance by the SEC of any stop order suspending the
effectiveness of any registration ~>talement or the initiation of any proceedings for
that purpose;

(D) 0 f the receipt by the Company or its legal counsel of any
notification with respect to the suspension of the qualification of the Common
Stock for sale in any jurisdiction or the initiation or threatening of any proceeding
for such purpose;

(E) of the happening of any event that requires the Company to make
changes in any effective registration statement or the prospectus related to the
registration statement in order to make the statements therein not misleading
(\\.'hich notice shall be accompanied by an instruction to suspend the use of the
prospectlls until the requisite changes have heen made); and

(F) if at any time the representations and warranties of the Company
cDlltained in any underwriting agreement contemplated by Section 4.5(c)(x) cease
to be true and correct.

(vii) Use its reasonable best efforts to prevent the issuance or obtain the
\'·:ithdrawal of any order suspending the effectiveness orany registration statement
referred to in Section 4.5(c)(vi)(C) at the earliest practicable time.

(viii) Upon the occurrence of any event contemplated by Section 4.5(c)(v) or
-t.5(c)(vi)(E), promptly prepare a post-effective amendment to such registration statement
nr a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
lhe statements therein, in light of the circumstances under which they were made, not
misleading. I f the Company notifies the Holders in accordance with Section 4.5(c)(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any undelWrlters shall suspend use of such prospectus
and LIse their reasonable best efforts to return. to the Company all copies of such
prospectlls (at the Company's expense) other than permanent file copies then in such
Iloldcrs' or underwriters' possession. The total number of days that any such suspension
Illay he in effect in any 12-month period shall not exceed 90 days.

(ix) Use reasonable best efforts to procure the cooperation of the Company's
lransfer agent in settling any offering or sale of Registrable Securities, including with
r~spect to thc transfer of physical stock certificates into book-entry form in accordance
\\'jth any procedures reasonably requested by the Holders or any managing
underwriter(s}.

(x) Ifan underwritten offering is requested pursuant to Section 4.5(a)(ii), enter
into all lllH..lerwriting agreement in customary form, scope and substance and take all such
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l)tht:r actions reasonably requested by the Holders of a majority of the Registrable
Sl:curities being sold in connection therewith or by the managing underwriter(s), if any,
ll) expedite or facilitate the underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in "road shows",
..;imilar sales events and other marketing activities), (A) make such representations and
warranties to the Holders that are selling stockholders and the managing underwriter(s), if
any. wi th respt:ct to the business of the Company and its subsidiaries, and the Shelf
}{egistration Statement, prospectus and documents, if any, incorporated or deemed to be
incorporated by reference therein, in each case, in customary foml, substance and scope,
and. if true, confirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any, covering the matters customarily covered in such
opinions requested in underwritten otlcrings, (C) use its reasonable best eHarts to obtain
"cold comf,)rC' Ictters from the independent certified public accountants of the Company
l and. if necessary. any other independent certified public accountants of any business
;'H.:quirl:d by the Company for which financial statements and financial data are included
in rhe Shelf Registration Statement) who have certified the financial statements included
in such She] r Registration Statement, addressed to each of the managing underwriter(s), if
any', such letters to be in customary form and covering matters of the type customarily
covered in "cold com/arC' letters, (D) if an undel\vriting agreement is entered into, the
:;ame shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
( F) deliver such documents and certificates as may be reasonably requested by the
I loldcrs or a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any~ to evidence the continued validity
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stoek<holdcrs, thc managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, l1nancial and other records, pertinent
cnrporatc documents and properties of the Company, and cause the officers, directors and
t:mployces of the Company to supply all int()rmation in each case reasonably requested
(and or the type customarily provided in connection with due diligence conducted in
-:\mnection with a registered public offering of securities) by any such representative,
managing undcrwriter(s), attomey or accountant in connection with such Shelf
Registration Statement.

(xii) Use reasonable best eHorts to cause all such Registrable Securities to be
IJsted on each national securities exchange on which similar securities issued by the
( 'cHl1pany arc then listed or, if no similar securities issued by the Company arc then listed
on any national securities t:xchungc, use its reasonable best dforts to cause all such
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Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiii) If requested by Holders ofa majority of the Registrable Securities being
n:l!.istcn:d and/or sold in connection therewith, or the managing underwriter(s), if any,
l;r~1Il1ptly include in a prospectus supplement or amendment such information as the
Ilolders t)f a majority of the Registrable Securities being registered and/or sold in
\.·ollllcction therewith or managing underwriter(s), ifany. may reasonably request in order
to permit the intended method of distribution of such securities and make all required
lilin/!:-; of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

(xiv) Timely provide to its security holders earning statements satisfying the
pro\"isions of Section II (a) of the Securities Act and Rule 158 thereunder.

(tl} Suspcnsion of Sales. Upon receipt of written notice from the Company that a
rq':i:->lratitHl :-;tatemcnt, prospectus or prospectus supplement contains or may contain an untrue
.;tatement of a material fact or omits or may omit to state a material fact required to be stated
thercin ur necessary to make the statements therein not misleading or that circumstances exist
that make inadvisable use of such registration statement, prospectus or prospectus supplement,
the IIl\"('stor and each Holder of Registrable Securities shall forthwith discontinue disposition of
RL'~~istrableSecurities until the Investor and/or Holder has received copies of a supplemented or
amcnded prospectus or prospectus supplement, or until the Investor and/or such Holder is
;\(.hisl'd in writing by the Company that the use of the prospectus and, if applicable, prospectus
"-;lIppklll~nt may be resumed, and, if so directed by the Company, the Investor and/or such
Holder :.;hall deliver to the Company (at the Company's expense) all copies, other than
!h.Tl!JllIlenl file copies then in the Investor and/or such Holder's possession, of the prospectus
.1l1t1. Irapplicable. prospectus supplement covering such Registrable Securities current at the time
l) r I"lx~ipl of such noticc. The total number of days that any such suspension may be in effect in
;11): 12-momh period shall not cxceed 90 days.

(c) Termination of Registration Rights. A Holder's registration rights as to any
sc(urities held by such Holder (and its Affiliates, partrlers, members and former members) shall
11\11 hL' availahle unless such securities are Registrable Securities.

(n Furnishing Information.

(i) Neither the Investor nor any Holder shall use any free writing prospectus
(as Jclincd in Rule 405) in connection with the sale of Registrable Securities without the
prior written consent of the Company.

(ii) It shall be a condition precedent to the obligations of the Company to take
allY action pursuant to Section 4.5(c) that Investor and/or the selling Holders and the
underwriters. if any, shall furnish to the Company such infomlation regarding
themselves, the Registrable Securities held by them and the intended method of

-25-



dispo~ition of such securities as shall be required to effect the registered oHering of their
Registrable Securities.

(gJ Indemnification.

(i) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder's officers, directors, employees, agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each, an "indemnitee"), against any and all losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such losses, claims,
damagei', actions, liabilities, costs and expenses), joint or several, arising out of or based
upon any untrue statement or alleged untme statement of material fact contained in any
registration statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
..W5) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
requ ired to be stated therein or necessary to make the statements therein, in light of the
cin,:ulll:-;tanccs under which they were made, not misleading; provided, that the Company
shall not be liabk to such Indemnitee in any such case to the extent that any such loss,
claim, damage, liability (or action or proceeding in respect thereof) or expense arises out
of or is based upon (A) an untrue statement or omission made in such registration
statement, including any such preliminary prospectus or final prospectus contained
thcrei n or any such amendments or supplements thereto or contained in any free writing
prospectus (as slIch term is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or o\vnership interests which was furnished in writing to the Company by
slich Indemnitee for use in connection with such registration statement, including any
:mch preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemnitee "by means of' (as defined in Rulc 159A) a "free writing prospectus" (as
JefIned in Rule 405) that was not authorized in writing by the Company.

(ii) If the indemnification provided for in Section 4.5(g)(i) is unavailable to an
Indemnitee with respect to any losses, claims, damages, actions, liabilities, costs or
~.\penscs referred to therein or is insufficient to hold the Indemnitee hannless as
-':I..)nt~mplatcd therein, thcn the Company, in lieu of indemnifying such Indemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses,
:..: /aims. damages, actions, liabilities, costs or expenses in such proportion as is appropriate
11) rellcct the rdative fault of the Indemnitee, on the one hand, and the Company, on the
other hand, in connection with the statements or omissions which resulted in such losses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
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~quitabk considerations. The relative t~lUlt of the Company. on the one hand, and of the
Indemnitee, on the other hand, shall be determined by reference to, among other factors,
whether the untrue statement of a material fact or omission to state a material fact relates
10 infomlation supplied by the Company or by the Indemnitee and the parties' relative
intent. knowledge. access to information and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(g)(ii) were detennined by pro rata
al1ncatiol1 or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(g)(i). No Indemnitee guilty of fraudulent
llli~rcpreselltation (within the meaning of Section II (f) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

(In Assignment of Registration Rights. The rights of the Investor to registration of
Re~islrabkSecurities pursuant to Section 4.5(a) may be assigned by the Investor to a transferee
or assi~nceor Registrable Securities with a liquidation preference or, in the case of Registrable
Sccllriti~s other than Preferred Shares, a market value, no less than an amount equal to (i) 2% of
the initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ii) $200 million if the initial aggregate

:i~lll illation preference of the Preferred Shares is equal to or greater than $2 billion; provided,
/'U\\'('\\'I', the transferor shall, within ten days after such transfer, furnish to the Company written
notice or the name and address of such transferee or assignee and the number and type of
Registrable Securities that are being assigned. For purposes of this Section 4.5(h), "market
\.;dl1L~" per share oeCommon Stock shall be the last reported sale price of the Common Stock on
lh~ national securities exchange on which the Common Stock is listed or admitted to trading on
lilt.: last trading day prior to the proposed transfer, and the "ma'fket value" for the Warrant (or any
pOrlinl1 thereof) shall be the market valu~ per share of Common Stock into which the Warrant (or
:iuL'll portion) is exercisable less the exercise price per share,

(i) Clear Market. With respect to any underwritten offering of Registrable Securities
h> the Im'cstor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
\ "I1II.. ' j Illall pursuant [0 such registration or pursuant to a Special Registration) any public sale or
di:ilrihlltion. or to tile any Shelf Registration Statement (other than such registration or a Special
R,-~~islratit)n) L~t)v~ring. in the case of an underwritten offering of Common Stock or Warrants,
;1I1)' \)1' its equity securities or. in the case of an underwritten offering of Preferred Shares, any
Prd\:rrl:d Stock or the Company, or, in each case, any securities convertible into or exchangeable
,I!' exercisable for such securities, during the period not to exceed ten days prior and 60 days
following the etlective date of such offering or such longer period up to 90 days as may be
rl~qlll:steJ by the managing underwriter for such underwritten offering, The Company also
;!t!rcl's to cause such of its directors and senior executive officers to execute and deliver
l.'lIstomary lock-up agreements in such form and for such time period up to 90 days as may be
requested by the managing underwriter. "Special Registration" means the registration of (A)
Lljuity securities and/or options or other rights in respect thereof solely registered on Form S-4 or
i \/1111 :--,-;-; (til' successor fonn) or (8) shares of equity securities and/or options or other rights in
1"'SpL'ct tlH:reOr to bl:: offered to directors, mCInbers of managelTICnt, CITIp]oyees, consultants,



~'lIstnlller~, lenders or vendors of the Company or Company Subsidiaries or in connection with
di\'ilknd reinvcstment 'plans,

(j) Rule 144; Rule 144A. 'vVith a view to making available to the Investor and
Ilolders the benefits of certain rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Company agrees to use its
reasonable best efforts to:

(i) make and keep public information available, as those terms are understood
and defined in Rule I44(e)( 1) or any similar or analogous mle promulgated under the
Securities Act, at all times after the Signing Date;

(ii) (A) tile with the SEC, in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (B) if at any time the Company is
not required to file such reports, make available, upon the request of any Holder, such
information necessary to permit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(Ill) ~o long as the Investor or a Holder owns any Registrable Securities,
furnish to thc Investor or such Holder forthwith upon requcst: a written statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the Company: and such other reports and documents as the Investor or Holder
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public without registration; and

(i\') take such further action as any Holder may reasonably request, all to the
extent rcquired from time to time to enable such Holder to sell Registrable Securities
without registration under the Securities Act.

(k) /\s llsed in this Section 4,5, the following terms shall have the following
rL'spL'cli\l~ meanings:

(i) '"l!older" means the Investor and any other holder of Registrable
Securities to whom the registration rights conferred by this Agreement have been
transfcrred in compliance with Section 4.5(h) hereof.

(ii) "Holders' Coullsef' means one counsel for the selling Holders chosen by
IloJder~ holding a majority interest in the Registrable Securities being registered.

(iii) '"Register," '"registered," and "registration" shall refer to a registration
effected hy preparing and (A) filing a registration statement in compliance with the
Securities Act and applicable rules and regUlations thereunder, and the declaration or
ordering of effectiveness of such registration statement or (B) filing a prospectus and/or
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pn>spectus supplement in respect of an appropriate effective registration statement on
Fnrm S-:1.

(iv) "Registrable Securities" means (A) all Preferred Shares, (B) the Warrant
(suhject to Section 4.5(p» and (C) any equity securities issued or issuable directly or
illllin:ctly with respect to the securities referred to in the foregoing clauses (A) or (B) by
IVay of conversion, exercise or exchange thereof, including the Warrant Shares, or share
Jividcnd or share split or in connection with a combination of shares, recapitalization,

reclassification, merger, amalgamation, arrangement, consolidation or other
rl'organization, provided that, once issued, such securities will not be Registrable
Securities when (1) they are sold pursuant to an effective registration statement under the
Securities Act, (2) except as provided below in Section 4.5(0), they may be sold pursuant
tll Rule 144 without limitation thereunder on volume or manner of sale, (3) they shall
have ceased to be outstanding or (4) they have been sold in a private transaction in which
the transferor's rights under this Agreement arc not assigned to the transferee of the
securities. No Registrable Securities may be registered under more than one registration
statement at any olle time.

(\.) "Registratio!l Eypenses" mean all expenses incurred by the Company in
effecting any registration pursuant to this Agreem<:nt (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Section 4.5, including all registration, filing and listing fees, printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any "road show", the reasonable fees and disbursements of
Ilnldcrs' Counsel, and expenses of the Company's independent accountants in
connection with any regular or special reviews or audits incident to or required by any
stich registration, but shall not include Selling Expenses.

(vi) "Rule 144", "Rule J44A", "Rule 159,.1", "Rule 405" and "Rule 4J5" mean,
in tach case, such rule promulgated under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

(vii) "Selling f..'.rpenses" mean all discounts, selling commissions and stock
transfer taxt:s applicable to the salt: of Registrable Securities and fees and disbursements
II f counsel I{)r any I{older (other than the fees and disbursements or Holders' Counsel
Included in Registration Expenses).

(I) At any time, any holder of Securities (including any Holder) may elect to forfeit
Ih ri~hts set limh in this Section 4.5 from that date forward; provided, that a Holder forfeiting
';Ul'll rights shall nonetheless bc entitled to participate under Section 4.5(a)(iv) - (vi) in any
l'c:ndill)-: {Imlcrwrittcn Offering to the same extent that such Holder would have been entitled to
I r Ihe holder had not withdrawn; and provided,further, that no such forfeiture shall terminate a
jlllkkr" s rights or obligations under Section 4.5(f) with respect to any prior registration or
I"'mhllt: !.'nd..:nvl·ittcn Offering. "Pending Underwritten Offering" means, with respect to any
I[plckr i')r!<:iting. its rights pursuant to this Section 4.5(1), any underwritten offering of
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Rc~i:-;trablc Securities in which such Holder has advised the Company of its intent to register its
Rc~islrabk Securities either pursuant to Section 4.5(a)(ii) or 4.5(a)(iv) prior to the date of such
i lnkkr's !'{)rtciture.

(111) Specific Performance. The parties hereto acknowledge that there \vould be no
:llkquate remedy at hi\\' if the Company fails to perfoml any of its obligations under this Section
-L:) :ll1d that the Investor and the Holders from time to time may bc irreparably harmed by any
,uch t~lilure. and accordingly agree that the Investor and such Holders, in addition to any other
n':l11cdy to \vhich they may bc entitled at law or in equity, to the fullest extent permitted and
1..'1111)rcL'ahl0 under applicable law shall be entitled to compel specific performance of the
\,bllg..atiol1s of the Company under this Section 4.5 in accordance with the terms and conditions
l}fthis Section 4.5.

(11) No Inconsistent Agreements. The Company shall not, on or after the Signing
Datc. cnler into any agreement with respect to its securities that may impair the rights granted to
Ihc lll\"estor and the Holders under this Section 4.5 or that otherwise conflicts with the provisions
ill-TeoI' in any llIanner that may impair the rights granted to the Investor and the Holders under
Ihi~ SLTlion .+.5. In the event the Company has, prior to the Signing Date, entered into any
agrcL'ment with respect to its securities that is inconsistent with the rights granted to the Investor
;lI1d I hc !Jolders under this Section 4.5 (including agreements that are inconsistent with the order
or priority contemplated by Section 4.5(a)(vi)) or that may otherwise conflict with the provisions
hercnL the Company shall use its reasonable best efforts to amend such agreements to ensure
they ~Ire consistent with the provisions ofthi5 Section 4.5.

((») Certain Offerings by the Investor. In the case of any securities held by the
In\·c~lnr that cease to be Registrable Securities solely by rcason of clause (2) in the definition of
"Rl'gi~trablcSecurities." the provisions of Sections 4.5(a)(ii), clauses (iv), (ix) and (x)-(xii) of
Scction 4.5(c). Section 4.5(g) and Section 4.5(i) shall continue to apply until such securities
I Illh:T\\" is.: cease to be Registrable Securities. In any such case, an "underwritten" offering or
ptl1l..'r disposition shall include any distribution of such securities on behalf of the Investor by one
\II" 1l10rl" broker-dealers, an "underwriting agreement" shall include any purchase agreement
L·l1rcn.:o into by such broker-dealers, and any "registration statement" or "prospectus" shall
inL'llIdc any offering document approved by the Company and used in connection with such
di:·-trihlltillJ1.

(p) Registered Sales of the \Narrant. The Holders agree to sell the Warrant or any
p\l11 iOIl thereof under the Shelf Registration Statement only beginning 30 days after notifying the
C'oillpany of any such sale, during which 30-day period the Investor and all Holders of the
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distrihution of the \\'arrant, including entering into a warrant agreement and appointing a warrant
;l~t:l1t

-l.() Voting of \Varrant Shares. Notwithstanding anything in this Agreement to the
":1)l1tr;:r~'" the Investor shall not exercise any voting rights with respect to the \Varrant Shares.
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of. : Depositary Shares. Upon request by the Investor at any time following the
( 'losing Date, the Company shall promptly enter into a depositary arrangement, pursuant to
~ustolllary agreements reasonably satistactory to the Investor and with a depositary reasonably
.h:ccptahk to the Investor. pursuant to which the Preferred Shares may be deposited and
liL'positary shares, each representing a iraction of a Preferred Share as specified by the Investor,
Illa~' he issued. From and after the execution of any such depositary arrangement, and the deposit
\)( any Pr~ferred Shares pursuant thereto, the depositary shares issued pursuant thereto shall be
deellled "Preferred Shares" and, as applicable, "Registrable Securities" for purposes of this
,\gn.:crnclll.

4,~ Restriction on Dividends and Repurchases.

(a) Prior to the carlier of (x) the third anniversary of the Closing Date and (y) the date
Il[) \\'hich the Prclerred Shares havc been redeemed in whole or the Investor has transferred all of
the Pre ferred Shares to third parties which are not Affiliates af the Investor, neither the Company
11\ II" "11~ Company Subsidiary shall, without the consent of the Investor:

(i) declare or pay any dividend or make any distribution on the Common
Sto~k (other than (A) regular quarterly cash dividends of not more than the amount of the
last quarterly cash dividend per share declared or, iflower, publicly announced an
intention to declare, on the Common Stock prior to October 14, 2008, as adjusted tor any
stock split, stock dividend, reverse stock split, reclassification or similar transaction, (B)
di\'ilknds payable solely in shares of Common Stock and (C) dividends or distributions
or rights or Junior Stock in connection with a stockholders' rights plan); or

(ii) redeem, purchase or acqui:'e any shares of Common Stock or other capital
stock or other equity securities of any kind of the Company, or any trust preferred
securities issued by the Company or any Affiliate of the Company, other than (A)
I"clkmplions, purchases or other acquisitions of the Preferred Shares, (B) redemptions,
purchases or other acquisitions of shares of Common Stock or other Junior Stock, in each
cLlse in this clause (B) in connection with the administration of any employee benefit plan
in the ordinary course ofhusiness (including purchases to offset the Share Dilution
Amount (as defined below) pursuant to a publicly announced repurchase plan) and
consiste.nt with past practice~ provided that any purchases to offset the Share Dilution
Amount shall in no event exceed the Share Dilution Amount, (C) purchases or other
acquisitions by a broker-dealer subsidiary of the Company solely for the purpose of
market-making, stabilization O[ customer facilitation transactions in Junior Stock or
Parity Stock in the ordinary course of its business, (D) purchases by a broker-dealer
.;uhsidiary of the Company of capital stock of the Company for resale pursuant to an
lliTcring. hy the Company of such capital stock underwritten by such broker-dealer
subsidiary. (E) any redemption or repurchase of rights pursuant to any stockholders'
rights plan, (F) the acquisition by the Company or any of the Company Subsidiaries of
record ownership in Junior Stock or Parity Stock for the beneficial ownership of any
other persons (other than the Company or any other Company Subsidiary), including as
truslees or custodians, and (G) the exchange or conversion of Junior Stock for or into
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ntber Junior Stock or of Parity Stock or trust preterred securities for or into other Parity
Stock (with the same or lesser aggregate liquidation amount) or Junior Stock, in each
~'ase set forth in this clause (G), solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent
agrcl'lllent f()r the accelerated exercise, settlement or exchange thereof for Common
Slock (clauses (C) and (F), collectively, the "Permitted Repurchases"). "Share Dilution
.111/011111" means the increase in the number of diluted shares outstanding (determined in
accordance with GAAP, and as measured from the date of the Company's most recently
filed Company Financial Statements prior to the Closing Date) resulting from the grant,
\'esting or exercise of equity-based compensation to employees and equitably adjusted for
any stock split, stock dividend, reverse stock split, reclassification or similar transaction.

(h) I ;nti I such time as the Investor ceases to own any Preferred Shares, the Company
:;!J~t11 1101 repurchase any Preferred Shares from any holder thereof, whether by means of open
market purchase, negotiated transaction, or otherwise, other than Permitted Repurchases, unless
it nlTers tn repurchase a ratable portion of the Preferred Shares then held by the Investor on the
:;alll~' terms and conditions.

(\.") "Jullior Stock" means Common Stock and any other class or series of stock of the
( 'ulIlpallY the ternlS of which expreSSly provide that it ranks junior to the Preferred Shares as to
,li\'idend t'ighlS and/or as to rights on liquidation, dissolution or winding up of the Company.
..hml\' Stock .. means any class or series of stock of the Company the temlS of which do not
L·.\pressly provide that such class or series will rank senior or junior to the Preferred Shares as to
di\idend rights and/or as to rights on liquidation, dissolution or winding up of the Company (in
,:aell case without regard to whether dividends accrue cumulatively or non-cumulatively).

-+. II Repurchase ofInvcstor Securities.

(a) Following the redemption in whole of the Preterred Shares held by the Investor or
Ih,' I'rallslCr by the Investor orall or the Preferrcd Sharcs to one or more third parties not
affiliated with the Investor, the Company may repurchase, in whole or in part, at any time any
lIther eLJuity securities of the Company purchased by the Investor pursuant to this Agreement or
tht.' Warrant and [hen held by the Investor, upon notice given as provided in clause (b) belo\v, at
IhL' Fair Market Value of the equity security.

(b) :-Joticc of every repllTchase of equity securities of the Company held by the
In\cstnr shall be g.iven at tht; address and in the manner set forth for such party in Section 5.6.
l:aeh notice of repurchase given to the Investor shall state: (i) the number and type of securities
III he repurchased, (ii) the Board of Director's determination of Fair Market Value of such
~;ccurit ies and (iii) the place or places where certificates representing such securities arc to be
:-ulTendcred fllr payment of the repurchase price, The repurchase of the securities specified in
th~' notice shall occur as soon as practicable following the determination of the Fair Market
\ aluc \)I"thc securities.
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(C) :\S lIsed in this Section 4.9, the following terms shall have thc following
rc;")pcI.:li\ c meanings:

(i) '"Appraz'.·w/ Procedure" m~ans a procedure whereby two independent
appraisers, one chosen by the Company and one by the Investor, shall mutually agree
upon the Fair Market Value. Each party shall deliver a notice to the other appointing its
appraiser within 10 days after the Appraisal Procedure is invoked. If within 30 days after
appointment of the two appraisers they are unable to agree upon the Fair Market Value, a
thi rei independent appraiser shall be chosen within IO days thereafter by the mutual
consent or such first two appraisers. The decision of the third appraiser so appointed and
choscn shall be given within 30 days after the selection of such third appraiser. If three
appraisers shall be appointcd and the determination of one appraiser is disparate from the
middle deten11ination by more than twice the amount by which the other determination is
di::;parate from the middle determination, then the detennination of such appraiser shall
be cxcludcd, the remaining two determinations shall be averaged and such average shall
be binding: and conclusive upon the Company and the Investor; otherwise, the average of
all three determinations shall be binding upon the Company and the Investor. The costs
of conducting any Appraisal Procedure shall be borne by the Company.

Iii) "Fair AIarket Value" means, with respect to any security, the fair market
value or slIch security as detemlined by the Board of Directors, acting in good faith in
rdi~mcc on an opinion of a nationally recognized independent investment banking finn
retaincd by the Company lor this purpose and certified in a resolution to the Investor. If
the Investor docs not agree with the Board of Director's detemlimHion, it may object in
writing \vithin 10 days of receipt of the Board of Director's determination. In the event of
:-illch an objection, an authorized representative of the Investor and the chief executive
officer or the Company shall promptly meet to resolve the objection and to agree upon
the Fair Market Value. Ifthe chief executive officer and the authorized representative are
unable to agree on the Fair Market Value during the 1O-day period following the delivery
of the Investor's objection, the Appraisal Procedure may he invoked by either party to
determine the Fair Market Value by delivery of a written notification thereof not later
than the )()Ih day aftcr delivery of the Investor's objection.

-L I() Executive Compensation. Until :such time a:s the Investor ceases to own any debt
Ill' CLjllity jccurilics of the Company acquired pursuant to this Agreement or the WalTant, the
( 'pmpany shall take all necessary action to ensure that its Benefit Plans with respect to its Senior
J:"eclItivc Officers comply in all respects with Section lll(b) of the EESA as implemented by
iillY guidance nr regulation thereunder that has been issued and is in effect as of the Closing Date,
:lIld sha II 110t adopt any new Benefit Plan with respect to its Senior Executi ve Officers that does
!lot L'(lmply therewith. '"'Senior Executive Officers" means the Company's "senior executive
ortleers" as defined in subsection I 11(b)(3) of the EESA and regulations issued thereunder,
111(·luding thc rules set forth in 31 C.F.R. Part 30.
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Article V
l\-1iscellancous

5.1 Tennination. This Agreement may be tem1inated at any time prior to the Closing:

(a) by either the Investor or the Company if the Closing shall not have occurred by
~lt ....· .:Wrh calendar day following the Signing Date; provided, hOl-voever. that in the event the
t "losing has not occurred by such 30th calendar day. the parties will consult in good faith to
ddnmine whcther to extend the ternl of this Agreement, it being understood that the parties shall
he required to consult only until the fifth day after such 30th calendar day and not be under any
i)hllgation to extend the tenn of this Agreement thereafter; provided,further, that the right to
h:rminate this Agreement under this Section 5.1'(a) shall not be available to any party whose
breach of any representation or warranty or failure to perfonn any obligation under this
-\~reement sha 11 havc caused or resulted in the failure of the Closing to occur on or prior to such
date: or

([1) by either the Investor or the Company in the event that any Governmental Entity
~hall havc issued an order, decree or ruling or taken any other action restraining, enjoining or
\)thLT\\-isc prohibiting the transactions contemplated by this Agreement and such order, decree,
nrlint! ~)r dthcr action shall have become final and nonappealable; or

lC) by the mutual written consent of the Investor and the Company.

In the event of termination of this Agreement as provided in this Section 5.1. this Agreement
.;;ha11 tlll·thwith become void and there shall be no liability on the part of either party hereto
c\cept that nothing herein shall relieve either party from liability for any breach of this
.\~rcClllenl.

)_2 Survival of Representations and Warranties. All covenants and agreements, other
than thnsc which hy their tcnns apply in whole or in part after the Closing, shall tenninate as of
Ihc Closing. The representations and warranties of the Company made herein or in any
l:crti Ii cales delivered in connection with the Closing shall survive the Closing without limitation.

5.3 Amendment. No amendment of any provision of this Agreement will be effective
lillkss maLic in writing and signed by an officer or a duly authorized representative of each party;
flrtn'il!cl! that the Investor may unilaterally amend any provision ofth1s Agreement to the extent
;-clIuircd to comply with any changes after the Signing Date in applicable federal statutes. No
l~lilurc or delay by any party in exercising any right, power or privilege hereunder shall operate
:1:-. a \\ iI i \-er thereof nor shall any single or partial exercise thereof preclude any other or further
l'_'\L:rClSC of any other right, power or privilege. The rights and remedies herein provided shall be
\.·dl1111lati\-e of allY rights or remedies provided by law.

5...+ \Vaiver of Conditions. The conditions to each party's obligation to consummate
tIll" Pllrchase are for the sole benefit of such party and may be waived by such party in whole or
III part to the extent permitted by applicable law. No waiver will be effective unless it is in a
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'.\ nt il1t! signed by a duly authorized otlicer of the waiving party that makes express reference to
th~ pro\·ision or provisions subject to such waiver.

).5 Governing Law: Submission to Jurisdiction, Etc. This Agreement will be
gowrned by and construed in accordance with the federal law of the United States if and to
thl' t.·xtent such law is applicable, and otherwise in accordance with the laws of the State of
:\cw York applicable to contracts made and to be performed entirely within such State.
Each HI" the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
t' nitcd States District Court for the District of Columbia and the United States Court of
FClkral Claims for any and all civil actions, suits or proceedings arising out of or relating
w this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
fHrth fur lIotices to the Company in Section 5.6 and (ii) the Investor in accordance with
fl,ucrallaw. 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 Warrant or the transactions contemplated hereby or thereby.

5Jl ]\oti<.:es. Any notke, request, instruction or other document to be given hereunder
b.\· an~ party to the otber will be in writing and will be deemed to have been duly given (a) on the
,ble nl' ddivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
till' sccond business day following the date of dispatch ifdelivered by a recognized next day
,,,"uricr sCr\'il.:c. All notices to the Company shall be delivered as set forth in Schedule A, or
pursuant to such other instruction as may be designated in writing by the Company to the
In\"\:~stllr. All notices to the Investor shall be delivered as set I()rth below, or pursuant to such
lllhcr instructions as may be designated in writing by the Investor to the Company,

11' to the Investor:

United States Department of the Treasury
Isao Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

5.7 Definitions

Ia) When a reference is made in this Agreement to a subsidiary of a person, the term
··.,·uhsidiw:r" means any corporation, partnership, joint venture, limited liability company or other
-.:ntity (xl of which slIch person or a subsidiary of such person is a general partner or (y) of which
a majority orthe voting securities or other voting interests, or a majority of the securities or other
inlncsts 'l(which having by their terms ordinary voting power to elect a majority of the board of
dirl:..:tors or pcrsons performing similar functions with respect to such entity, is directly or
IlIdircL'lly nwned by such person and/or one or more subsidiaries thereof.
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(b) The term ".~jJiliate" means, with respect to any person, any person directly or
illdir.:ctly controlling. controlled by or under common control with, such other person. For
purpl lSCS or this definition, "COlltrof' (including, with correlative meanings, the tcrms "controlled
In''' and "/II/cler common control wilh") when used with respect to any person, means the
P(}SSCS.Sillll. directly or indirectly, of the power to cause the direction ofmanagement and/or
pn!icie,; or such person. whether through the ownership of voting securities by contract or
I l\ h..:n\·isc:.

te} The terms "kJl(Hvledge ofthe Company" or "Company's knowledge" mean thc
actual knowledge alter reasonable and due inquiry ofthe "(4ficers" (as such term is defined in
Rule 311-2 ullder the Exchange Act, but excluding any Vice President or Secretary) of the
( ·'llllpall\'.

5.S Assignment. Neither this Agreement nor any right, remedy, obligation nor
Iiahi Iily arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior \Hiuen consent of the other party, and any attempt to assign any right, remedy, obligation
\ll" liability hereunder without such consent shall be void, except (a) an assignment, in the case or
a 8usiness Combination \vhcrc such party is not the surviving entity, or a sale ofsubstantially all
()j' its assets. to the entity which is the survivor of such Business Combination or the purchaser in
such sale and (bl as provided in Section 4.5.

\ \) Severability. If any provision of this Agreement or the Warrant, or the application
tht:rcof to any person or circumstance, is detem1ined by a court of competent jurisdiction to be
invalid. void or unentorceable, the remaining provisions hereof, or the application of such
pnn'isiol1 to pt:rsons or circumstances other than those as to which it has becn held invalid or
1I1l1'1llill"ceahk. \vill remain in full force and effect and shall in no way be affected, impaired or
il1\alidaled tht:reby. so long as the economic or legal subst~IOJ;e of the transactions contemplated
hcrt:by is not affected in any manner materially adverse to any party. Upon such detem1ination,
the partil.:s shall negotiate in good faith in an effort to agree upon a suitable and equitable
,;uhstitule provision to etlect the original intent of the parties.

5.1 () t\o Third Party Beneficiaries. Nothing contained in this Agreement, expressed or
implit:d. is intended to confer upon any person or entity other than the Company and the Investor
allY hClldit. right or remedies, except that the provisions of Section 4.5 shall inure to the benefit
(If the pt.:rsons rd'erred to in that Section.

* * *
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ANNEXA

CERTIFICATE OF DESIGNATIONS

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES I-I

OF

tel

[Insert name (~rC()rp()ratiollJ,a [corporation] organized and existing under the laws of
rhe Iln",ertjuri",dictioll oforgal1h;atioll! (the "Corporation"), in accordance with the provisions
,jt' SeC! ionl s) r-I or the [Insert applicable statute] thereof. docs hereby certify:

The bllard of directors ofthe Corporation (the "Board of Directors") or an applicable
(Ulllllliltce llf the Board or Directors. in accorda~ce with the lcertificate of incorporation and
hyl;msl ol"thc Corporation and applicable law. adopted the following resolution on [el creating
a series of [-Jshares of Preterrcd Stock of the Corporation designated as "Fixed Rate
Cumulative Perpetual Preferred Stock. Series [eJ".

RESOLVED, that pursuant to the provisions of the [certificate of incorporation and the
l)yla\\·s I nf the Corporation and applicable law, a series of Preferred Stock. par value $[ -1 per
share. Ill" the Curporation be and hereby is created, and that the designation and number of shares
,)j such series. and the voting and other powers, preferences and relative, participating, optional
I)r Ilther rights. and the qualitications. limitations and restrictions thereot~ of the shares of such
"eric..;. arc as follows:

Pan I. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares ol'prefcrreu stock of the Corporation a series of preferred stock designated
ae; the "Fixed Rate Cumulative Perpetual Preferred Stock, Scries [e]" (the "Designated Preferred
'lweI-... ). The authorized number of shares of Designated Preferred Stock shall be [e].

Pan.2. Standard Provisions. The Standard Provisions contained in Annex A attached
herell) arc incorporated herein by reference in their entirety and shall be deemed to be a part of
this Ccrti ticate or Designations to the same extent as if such provisions had been set forth in full
hncill.

Part. 3. I)ellnitions. The following terms are used in this Certificate of Designations
(including the Standard Provisions in Annex A hereto) as defined below:

(al "Coml11on Stock" means the common stock, par value $[e] per share, of the
(··,·H·!)(lration.

(b) "Dividend Payment Date" means [February 15, May IS, August J5 and
\;nvcmhcr 15 J of each year.

(e) ··.Junior Stock" means the Common Stock, lInsert titles ofallY eXistillg Junior
Srock I and any other class or series of stock of the Corporation the terms of which expressly



pro\'idc that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights
\,)11 liquidation. dissolution or winding lip of the Corporation.

I. d) "Liquidation AmollnC' means $[ 1.000] I per share of Designated Preferred Stock.

(L') "\;linimum AmounC' means $(Insert $ amount equal to 25% ofthe aggregate
willie (~rtlze Designated Preferred Stock issued Oil tire OrigiltalIssue Date].

(n "Parit\- Stock" means allY class or scries of stock a r the Corporation (other than
Dc:--ignated Prelerred Stock) the terms of which do not expressly provide that such class or series
\\ ill rank senior or junior to Designated Preferred Stock as to dividend rights andlor as to rights
\,)11 liquidation, dissolution or winding lip of the Corporation (in each case without regard to
\\ hdhcr dividends accrue cumulatively or non-cumulatively). Without limiting the forcgoing,
Parity Stuck 511311 include the Corporation~ s (Insert title(.,) ofexisting classes or series ofParity
Sw('kl·

(g) "Signing Date" means (Insert date ofapplicable securities purchase agreement).

Part. -I-. Certain Voting Matters. [To be inserted if the Charter provides for voting ill
proportioll 10 liquidation preferences: Whether the vote or consent of the holders of a plurality,
Illajority or other portion orthe shares of Designated Prcierred Stock and any Voting Parity
Stock has heen cast or given on any mattcr on which the holders of sharcs of Designated
Prl'krred Stock are entitled to vote shall be determined by the Corporation by rcference to the
spccitiL'u liquidation amount of the shares voted or covered by the consent as if the Corporation
\\ t:rc Iiquiuateu on the record datc for such vote or consent, if any, or, in the absence of a record
dale. nil thc datc for such vote or consent. For purposes of determining the voting rights of the
holders uf Designated PretCrred Stock under Section 7 of the Standard Provisions forming part or
this Certi ficatc of Designations, each holder will be entitled to one vote for each $1,000 of
liquic!Jtion prclcrcnce to which such holde(s shares are entitled.} ITo be inserted if the Charter
doe....· not provide/or voting ill proportioll to liquidatio/l preferences; Holders of sharcs of
Designated Prderred Stock will be entitled to one votc for each such share on any matter on
which !l,)lLkrs \,)f Designated Preferred Stock are entitled to vote. including any action by written
l.:ullscnt.!

[Remainder (~fPage 111lenJi()Jla/~FLeji Blank]

. ---- .. __.-_ .. - -- --._------
, II IS';Ul'r desire:; In issue shares with a higher dollar amount liquidation preference. liquidation preference

rcj~rcn(cs will be modified accordingly. In such case (in accordance with Section 4.7 of the Securities
Purchase :\greemellt). the issuer will be required to enter into a deposit agreement.



I:'-J \VITNESS \VHEREOF, (Insert name ofCorporation] has caused this Certificate of
lksigllatiollS h) be signed by reL its [eJ, this [e] day oqe].

!lnsert name ofCorporation]

By: _
Name:
Title:

J



ANNEXA

STANDARD PROVISIONS

S..:ctillll I. General Matters. Each share of Designated Preferred Stock shall be identical
in a II rcspects to every other share of Designated Preferred Stock. The Designated Preferred
StcleK shall be perpetual. subject to the provisions of Section 5 of these Standard Provisions that
lilrlll a part ilfthc Certificate of Designations. The Designated Preferred Stock shall rank equally
\\ ith Parity Stnek and shall rank senior to Junior Stock with respect to the payment of dividends
and tilt: dislributiun nrassets in the event of any dissolution. liquidation or winding up of the
<-. nrp, lrat ion.

St:ctilln 2. Standard Ddinitiol1s. As used herein \vith respect to Designated Preferred

(:1) --Applicable Dividend Rate" means (i) during the period from the Original Issue
Date tll. but excluding. the first day of the first Dividend Period commencing on or aftcr the fifth
annivt:rsary of the Originallsslie Date. 5% per annum and (ii) Irolll and after the first day of the
tirst Dividcnd Period commencing on or after the tifth anniversary of the Original Issue Date,
')"i. pt:r annulll.

(b) "Appropriate Federal Banking Agencv" means the "appropriate Federal banking
agcnc::-" with respect to the Corporation as defined in Section 3(q) of the Federal Deposit
Illsuranl.:e Act ( 12 U.s.c. Section ISI3(q». or any successor provision.

(() "Business Combination" means a merger. consolidation. statutory share exchange
,'I' similar transaction that reljuires the approval of the Corporation's stockholders.

(;1) "Business Day"' means any day except Saturday. Sunday and any day on which
hanking institutions in the State of New York generally are authorized or required by law or
,1l!1t:r gtlvernmcntal actions to close.

ll.') "l3vlaws" means the bylaws of the Corporation, as they may be amended from
timc tll timc.

In "Certilicate of Designations" means the Certilieate of Designations or comparable
instrument n:lating to the Designated Preferred Stock. of which these Standard Provisions form a
part. as it may be amended from time to time.

(g) --Charter" means the Corporation's certificate or articles of incorporation. articles
"l"ass(lciation. or similar organizational document.

(h) "Dividend Period" has the meaning set forth in Section 3(a).

(i) "Dividend Record Date" has the meaning set forth in Section 3(a).

ci) --Liquidation Preference" has the meaning set forth in Section 4(a).
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(k} "Original Issue Date" means the date on which shares of Designated Preferred
Sll)ck <In.~ llrst issued.

(1) "Preferred Director" has the meaning set f()rth in Section 7(b).

(m) "Preferred Stock" means any and all series of preterred stock of the Corporation.
ilh:luding the Designated Preferred Stock.

(11) "Oualified Equity Offering~' means the sale and issuance for cash by the
('l)rporation to persons other than the Corporation or any of its subsidiaries after the Original
IsSlll' Date of shares of perpetual Prcterred Stock~ Common Stock or any combination of such
:-;ll)~k. that. in eaeh case, qualify as and may be included in Tier 1 capital of the Corporation at
the time or issuance under the applicable risk-based capital guidelines of the Corporation's
'\ PP:'I IprialL' Federal Banking Agency (other than any such sales and issuances made pursuant to
;lgrc\..·ments nr arrangements entered into. or pursuant to financing plans which were publicly
announced. tlll or rrior to October 13, 2008).

(UI "Share Dilution Amount" has thc mcaning set forth in Section 3(b).

(PI "Standard Provisions'~ mean thesc Standard Provisions that form a part of the
Ccrt i li~at(' of Designations relating to the Designated Preferred Stock.

(lj) "\L1~,c_~)sor Preferred Stock" has the meaning sct forth in Section 5(a).

(r) "Voting Paritv Stock" means, with rcgard to any mattcr as to which the holders of
[)e~igl1ated Preferred Stock arc entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations~any and all series of
Parit: Stock upon which like voting rights have been conferred and arc exercisable with respect
t\ I ~L1ch matter.

SI?CtilH1 3. Dividcnds.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
,harl' llf Designated Preferred Stock if: as and when declared by the Board of Directors or any
dilly dlllhorized committee of the Board of Directors. but only out of assets legally available
therefor. cUlllulative cash dividends with respect to each Dividend Period (as defined below) at a
r~ltc per anllum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
f)t:signated Preterred Stock and (ii) the amount ofaccrued and unpaid dividends for any prior
Dividend Period on such share of Designated Preferred Stock. if any. Such dividends shall begin
II) accrue and he cumulative from the Original Is~ue Date, shall compound on each subsequent
Div idenJ Payment Datc (i.e., no dividends shall accrue on other dividends unless and until the
tir-;t Dividend Payinent Datc for such other dividends has passed without such other dividends
iJ;l\lIlg heen paid on slIch date) and shall be payable quarterly in arrears on each Dividend
)J;I) flll.'llt Dull.'. clllllJ11eneing \vith the first such Dividend Payment Date to occur at least 20
(alt.'ndar Jays alter the Original Issue Date. In the event that any Dividend Payment Date would
Dtlh.T\\'ise l~lll 011 a day that is not a Business Day, the dividend payment due on that dale will be
po,;tpll!led tl'l the next day that is a Business Day and no additional dividends will accrue as a
r",,,ult I)l'thal postponement. The period from and including any Dividend Payment Date to, but



-:xcluJing. the next Dividend Payment Datc is a "Dividend Period", provided that the initial
Di\o idend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payable on Designated Prc1erred Stock in respect of any Dividend
l\:rilld shall be computed on the basis ora 360-<hy year consisting oftwclvc 30-day months. The
all1Punt or dividends payable on Designated Preferred Stock on any date prior to the end of a
I>i\ Ilk-Ild Period. and for the initial Dividend Period. shall be computed on the basis of a 360-day
ycar consisting. or twelve 30-day months. and actual days elapsed over a 30-day month.

Dividcnds that are payable on Designated Prcterred Stock on any Dividend Payment Date
\\ ill be payable to holders of rccord of Designated Preferred Stock as they appear on the stock
n:gister of the Corporation on the applicable record date, which shall be the 15th calendar day
immediately preceding slIch Dividend Payment Date or slich other rccord datc fixed by the
I~oard or Directors or any duly authorized committee of the Board of Directors that is not more
thall 60 /lUI" kss than} 0 days prior to such Dividend Payment Date (each, a "Dividend Record
Date"). Any such day that is a Dividend Record Datc shall bc a Dividend Record Dateo whether
\)r l10t "lIch day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash. securities or other property, other than dividends (if any) declared and payable
\Hl Designated Preferred Stock as speci fled in this Section 3 (subject to the other provisions of
the Ccrti ficate of Designations).

(h) Priorit\' of Dividends. So long as any share of Designated Preterred Stock
rcmains ulltstanding. no dividend or distribution shall be declared or paid on the Common Stock
\lr allY l)ther sharcs of .Junior Stock (other than dividends payable solely in shares of Common
Swd-:) (HO Parity Stock, subject to the immediately following paragraph in the case of Parity
";;t\)ck. and no Common Stock, Junior Stock or Parity Stock shall be. directly or indirectly.
purchased. redecmcd or otherwise acquired for consideration by thc Corporation or any of its
-';l1hsidi~lrit:s unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest c\.)fllplctcd Dividend Pcriod (including, if applicable as provided in Section 3(a) above,
div idcnds Oil slIch amount), on all outstanding shares of Designated Preferred Stock have been or
Me cllillemporancously declared and paid in full (or have been declared and a sum sufficient for
lh~ payment thcrcof has been set aside fbI' the benefit of the holders of shares of Designated
Preferred Stock on the applicablc record date). The foregoing limitation shall not apply to (i)
rl'Jemplions. purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection \vith the-administration ofany employee benefit plan in the ordinary course of
business (including purchases to offc;et the Share Dilution Amount (as defined below) pursuant
III a publicly announced repurchase plan) and consistent with past practice, provided that any
pllrchasc~ to ofCc;et the Share Dilution Amount shall in no event exceed the Share Dilution
o-\mulInt: (ii) purchases or other acquisitions by a broker-dealer subsidiary orthe Corporation
solely ft)r the purpose of market-making, stabilization or customer facilitation transactions in
.lUll inr Stock or Parity Stock in the ordinary course of its business; (iii) purchases by a broker
dl.."i.l!cr :";llb~idiary o1'thc Corporation ofcapital stock of the Corporation for resale pursuant to an
() Ikrillg 11: the CorponJtion or such capital stock underwrincn by such broker-dealer SUbsidiary;
(i\) an: dividends or distributions orrights or Junior Stock in connection with a stockholders'
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righls plan nr any redemption or repurchase of rights pursuant to any stockholders~ rights plan;
(\ ) the acquisition by the Corporation or any of its subsidiaries of record ownership in Junior
StoLl-: nr Parity Stock for the beneficial ownership of any other persons (other than the
CMporation or any of its subsidiaries), including as trustees or custodians; and (vi) the exchange
('r LllllVl:rsion of Junior Stock for or into other Junior Stock or of Parity Stock for or into other
Parity Stock (\\' ith the same or lesser aggregate liquidation amount) or Junior Stock, in each case,
~llkl: ll) the cxtent required pursuant to binding contractual agreements entered into prior to the
Signing Datc or any subsequent agreement for the accelerated exercise, settlement or exchange
thcrcn!" !<)I. Common Stock. "Share Dilution Amounf' means the increase in the number of
dilukd shan:~ ,)utstanding (determined in accordance with generally accepted accounting
prillLipks in the United States, and as measured frol11 the date of the Corporation~s consolidated
tinancial staWments most recently filed with the Securities and Exchange Commission prior to
the Orig.inal Issue Date) resulting from the grant. vesting or exercise of equity-based
L\ )Illpensat ion lO employees and equitably adjusted for any stock split, stock dividend. reverse
,,\I,d~ split. reclassification or similar transaction.

\\:hcn dividends are not paid (or declared and a sum sufficient tor payment thereof set
a:-;idc li)r the benelit orthe holders thereof on the applicable record date) on any Dividend
Paymcnt Date ()r, in the case of Parity Stock having dividend payment dates different from the
Di\-idclld Payment Oates. all a dividend payment date falling within a Dividend Period related to
"llcll Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Swck. all dividends declared on Designated Preferred Stock and all such Parity Stock and
pa: abk 011 such Dividend Payment Date (or. in the case of Parity Stock having dividend
payment dates ditferent from the Dividend Payment Dates, on a dividend payment date falling
\\ ithin the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
;tll accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including. if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
divitknd paymt:nt dates different Jrom the Dividend Payment Dates, on a dividend payment date
I~dlillg \\"ithin the Dividend Period related to such Dividend Payment Date) (subject to their
having. been declared by the Board of Directors or a duly authorized committee of the Board of
Directors Ollt or legally available funds and including, in the case of Parity Stock that bears
~UI1l11lalivc dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee orthe Board of Directors determines not to pay any
diviJl:nd or a full dividend on a Dividend Payment Date, the Corporation will provide written
IlPtice tn the holders of Designated Preferred Stock prior to such Dividend Payment Date.

Subject h) the foregoing, and not otherwise, such dividends (payable in cash, securities or
nthcr property) as may be determined by the Board of Directors or any duly authorized
i.:Clllllllittee oftllc Board or Directors may be declared and paid on any securities, including
l"t 1tl1Il111n Stock and other Junior Stock, from time to time out of any funds legally available for
"..;uch payment. and holders of Designated Preferred Stock shall not be entitled to participate in
;lny -';lIch dividends.

Section -1. Liquidation Rights.
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(a) Voluntarv or Involuntary Liquidation. In the event of any liquidation, dissolution
lliO \\ inding up of the atTairs of the Corporation. whether voluntary or involuntary, holders of
[ksignatcd Preferred Stock shall be entitled to receive for eaeh share of Designated Preferred
Sw(k. out of the assets of the Corporation or proceeds thereof (whether capital or surplus)
a\Oaibhlt= f(x distribution to stockholders of the Corporation. subject to the rights ofany creditors
01" the Corporation. before any distribution of such assets or proceeds is made to or set aside for
the holders orCommol1 Stock and any other stock of the Corporation ranking junior to
()esi~llated Preferred Stock as to such distribution. payment in full in an amount equal to the sum
tIl" (i) the Liquidation Amount per share and (ii) the amount of any accrued and unpaid dividends
i il1(luding. if applicable as provided in Section 3(a) above, dividends on such amount), whether
Ill' 111)1 dt=clared. to the date of payment (such amounts collectively, the "Liquidation
Prl'lcl'l'I1CC··).

(h"l Partial Payment. If in any distribution described in Section 4(a) above the assets
,I r th~ ( 'orporation or proceeds thereof are not sufficient to pay in 1'1.111 the amounts payable with
respect to all outstanding shares of Designated Preferred Stock and the corresponding amounts
payable with respect of any other stock of the Corporation ranking equally with Designated
Prekrn:d Stock as to such distribution, holders of Designateo Preferred Stock and the holders of
such other stock shall share ratably in any such distribution in proportion to the full respective
d istributi\)ns to which they are entitled,

!() Residual Distributions. If the Liquidation Preference has been paid in full to all
iHIlLkrs I>r Designated Preferred Stock and the corresponding amounts payable with respect of
:1I1; other stock of the Corporation ranking equally with Designated Preferred Stock as to slIch
distribution has been paid in full, the holders ofother stock of the Corporation shall be entitled to
receive all remaining assets of the Corporation (or proceeds thereot) according to their respective
right<;, and preferences.

ld) \;lcrgcr, Consolidation and Sale of Assets Not Liquidation. For purposes of this
Sl'ctiol1 4. tht= merger or consolidation of the Corporation with any other corporation or other
elll it:. including a merger or consolidation in which the holders of Designated Preferred Stock
t"l'i.:..:iv..: cash. s~curities or olher property for their shares, or the sale. lease or exchange (for cash,
,,~curili~s or other property) of all or substantially all of the assets of the Corporation, shall not
":1l11:-;tilllk:.l liquidation. dissolution or winding up of the Corporatioll.

Section 5. Redemption.

l.a) Optional Redemption. Except as provided below~ the Designated Preferred Stock
may nol be redeemed prior to the first Dividend Payment Date falling on or after the third
annivt:rsary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
alkr th~ third anniversary of the Original Issue Date, the Corporation, at its option, subject to the
~lppr~)\al of the Appropriate federal Banking Agency, may redeem. in whole or in part. at any
till1~ and from time to time. out of funds legally available theretor, the shares of Designated
I>n.: ll:rrt=d SIO-.:k at the time outstanding, upon notice given as provided in Section S(c) below. at a
rcdcmption prict= equal to the slim of (i) the Liquidation Amount per share and (ii) except as
\)thl.'n\ isl.' provided belo"". any accrued and unpaid dividends (including, ifapplicablc as
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pnwidi:d in Scction 3(a) above. dividends on such amount) (regardless of whether any dividends
an: a-:tlJally declared) to. hut excluding, the dale fixed for redemption.

~otwithstanding the toregoing, prior to the first Dividend Payment Date falling on or
alkr the third anniversary of the Original Issue Date. the Corporation, at its option, subject to the
appnwal of the Appropriate Federal Banking Agency. may redeem, in whole or in part, at any
lime and from time to time. the shares of Designated Preferred Stock at the time outstanding,
lIP()ll notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
tilL'!. iquidati\Hl Amount per share and (ii) except as otherwise provided below, any accrued and
IInpaid dividcnds (including. jfapplicable as provided in Section 3(a) above, dividends on such
<lllllllItH) (regardless of whether any dividends are actually declared) to, but excluding, the date
tixcd for redemption: provided that (x) the Corporation (or any successor by Business
Combination) has received aggregate gross proceeds of not less than the Minimum Amount (plus
the "\linimulll Amount" as defined in the relevant certificate of designations for each other
\)lIlSlanding series ofprcterred stock of such successor that was originally issued to the United
States Department of the Treasury (the "Successor Preferred Stock") in connection with the
Troubled Assct Relief Program Capital Purchase Program) from one or more Qualified Equity
Offerings (induding Qualified Equity Offerings of such successor), and (y) the aggregate
redemption price of the Designated Preferred Stock (and any Successor Preferred Stock)
n.:deemcd pursuant to this paragraph may not exceed the aggregate net cash proceeds received by
thl' C'llqx)[";]tioll (or any successor by Business Combination) from such Qualified Equity
(J!ferings (induding Qualified Equity Ot1erings OfSllCh successor).

Thc redemption price for any shares of Designatcd Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
:--Udl shares to the Corporation or its agent. Any declared but unpaid dividends payable on a
rcdemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
IlOI he paid to the holder entitled to receive the redemption price on the redemption date. but
rather shall be paid to the holder of record of the redeemed shares on such Dividend Record Date
relatillg to the Dividend Payment Date as provided in Section 3 above,

(h) No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption. sinking fund or other similar provisions. Holders of Designated Preferred
Stock wi II have no right to require redemption or repurchase of any shares of Designated
Prekrred Stock.

(c) Notice of Redemption, Notice of every redemption of shares of Designated
Prclerred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the C(lrporation. Such mailing shall be at least 30 days and not more than 60 days before the date
fixcd !()r redemption. Any notice mailed as provided in this Subsection shall be conclusively
rresull1ed to have been duly given, whether or not the holder receives such notice, but failure
dlli~ III give such notice by mail. or any defect in such notice or in the mailing thereof, to any
l1i.llder uf shares or Designated Preferred Stock designated for redemption shall not atlect the
\~tlidit: ol"thc proceedings tor the redemption or any other shares of Designaled Preferred Stock.
1\\ It \\ it !Island ing the f(xegoing, if shares of Designated Preterred Stoek are issued in book-entry
f~)f"In thr()ugh The Depository Trust Corporation or any other similar facility, notice of
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n:dclnplil)/1 may be given to the holders of Designated Preferred Stock at such time and in any
lIIanl1l.:r pt:rmitted by such Hlcility. Each notice of redemption given to a holder shall state: (I) the
redemption date: (2) the number of shares of Designated Preferred Stock to be redeemed and, if
bs than all the shares held by such holder are to be redeemed, the number of such shares to be
r....deemed from such holder; (3) the redemption price; and (4) the place or places where
certiti(ates fl)(" sllch shares are to be surrendered for payment of the redemption price.

(d) Partial Redemption. In case of any redemption of part of the shares of Designated
Pletl:rn:d Stuck at the time outstanding, the shares to be redeemed shall be selected either pro
r,lf" l)r in slich other manner as the Board of Directors or a duly authorized committee thereof
Ill<l) determine to be Inir and equitable. Subject to the provisions hereof, the Board of Directors
ill' a duly authorized committee thereof shall have full power and authority to prescribe the terms
and cond itions upon which shares of Designated Preferred Stock shall be redeemed from time to
tillle. If kwer than all the shares represented by any certi lieate are redeemed, a new certificate
shall be isslied representing the unredeemed shares without charge to the holder thereot:

(e) Effectiveness of Redemption. Ifnotice of redemption has been duly given and if
(1n nr bd\)re the redemption date specified in the notice all funds necessary for the redemption
haH: ot:cn deposited by the Corporation, in trust for the pro rata benefit of the holders of the
"hares called for redemption. with a bank or trust company doing business in the Borough of
I'vlanhattan. The City of New York, and having a capital and surplus of at least $500 million and
sekcted by the Hoard of Directors, so as to be and continue to be available solely therefor. then,
not\\ithstanding that any certificate for any share so called for redemption has not been
.;urrendcred ti-x cancellation. on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called tor redemption shall no longer be deemed
llutstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate. except only the right ofthe holders thereof to receive the amount payable on
:>uch redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Corporation. alter which time the holders ofthe shares so called for redemption shall look
unl)" til the C\1rporation for payment of the redemption price of such shares.

(f) Status of Redeemed Shares. Shares of Designated Preferred Stock that are
rL'dCt'IlH.:J. n.:purchased or otherwise acquired by the Corporation shall revert to authorized but
unisslled shares or Pre/erred Stock (provided that any such cancelled shares of Designated
Preferred Stock may be reissued only as shares of any series of Preferred Stock other than
Designated Prcterred Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
t\l e:\changc or convert such shares into any other securities.

Section 7. Voting Rights.

(,,) General. The holders of Designated Preferred Stock shall not have any voting
righlS c:\cept as set lorth below or as otherwise from time to time required by law.
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(h) Preferred Stock Directors. Whenever~ at any time or times, dividends payable on
the shar~s of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Di\idt.:l1d Pt.:riods or lTlore~ whether or not conseclltive. the authorized number of directors of the
('m-pnrati()/l shall automatically be increased by two and the holders of the Designated Preferred
Stock shall have the right. with holders of shares of anyone or more other classes or series of
V~)[illg Parity Stock outstanding at the time, voting together as a class. to elect two directors
(hereinafter the "Preferred Directors" and each a "Preferred Director ") to fill such newly
created directorships at the Corporation's next annual meeting of stockholders (or at a special
met.:ting called for that purpose prior to such next annual meeting) and at each subsequent annual
meeting nf stl)ckholders until all accrued and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including. if applicable as provided in Section
3UI) above. dividends on such amount), on all outstanding shares of Designated Preferred Stock
havt.: heen declared and paid in full at which time such right shall terminate with respect to the
Designated Preferred Stock. except as herein or by law expressly provided, subject to rcvcsting
in thl' l'vcnt of each and every subsequent default of the character above mentioned; provided
lhat it shall be a qualification for election for any Preferred Director that the election of such
Preferred Director shall not cause the Corporation to violate any corporate governance
requirements of any securities exchange or othcl" trading facility on which securities of the
Corporation Illay then be listcd or traded that listed or traded companies must have a majority of
independent directors. Upon any termination of the right orthe holders of shares of Designated
Preli:rred Stock and Voting Parity Stock as a class to vote for directors as provided above, the
Pre lerred Directors shall cease to be qualified as directors, the term of office of all Preferred
t)ire(tnr~ then in office shall terminate immediately and the authorized number of directors shall
he reduced hy the number of Preferred Directors elected pursuant hereto. Any Preferred Director
may I)L~ removed at any time, with or without cause, and any vacancy created thereby may be
tilled. nnly by the aflirmative votc of the holders a majority of the shares of Designated Prcferred
Stt)ck ~It the time outstanding voting separately as a class together with the holders of shares of
V\It ing Parity Stock. to the extent the voting rights of such holders described above are then
\..'xercisable. If the office of any Preferred Director becomes vacant for any reason other than
removal from officc as at()resaid, the remaining Preferred Director may choosc a successor who
--hall hold onice for the unexpired term in respect of which such vacancy occurred.

Ie) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Pri.:!l:rTeO Stock are outstanding. in addition to any other vote or consent of stockholders required
by Ia\\ or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
I ksignated Preferred Stock at the time outstanding, voting as a separah: class, given in person or
b~ PI"\):'\;.'. either in writing without a meeting or by vote at any meeting called for the purpose,
..;hall be necessary for effecting or validating:

(i) Authorization of Senior St0ck. Any amendment or alteration orthe
Certi ficate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount ot: or any issuance of, any shares ot: or any
securities convertible into or exchangeable or exercisable for shares ot: any class or series
l)f capital stock of the Corporation ranking senior to Designated Preferred Stock with
r~srect to either or both the payment of dividends andlor the distribution of assets on any
liquidation. dissolution or winding up of the Corporation;

A-8



(iil Amendment of Designated Preferred Stock. Any amendment, alteration
ur repeal of any provision of the Certificate of Designations for the Designated Preferred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(c)(iii) below, any amendment~ alteration or repeal by means of a
merger. consolidation or otherwise) so as to adversely atlcct the rights, preferences,
rrivikgcs or voting powers of the Designated Prctcrred Stock; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation of a binding share exchange or reclassification involving the Designated
Prd~rrcd Stock, or of a merger or consolidation of the Corporation with another
corporation or otber entity, unless in each case (x) the shares of Designated Preferred
Stnd,; remain outstanding or, in the case ofany such merger or consolidation with respect
to which the Corporation is not the surviving or resulting entity, are converted into or
exchanged for preference securities of the surviving or resulting entity or its ultimate
parent. and (y) such shares remaining outstanding or such preference securities, as the
case may be. have such rights, preferences. privileges and voting powers, and limitations
and restrictions thereof: taken as a whole, as are not materially less favorable to the
holders thereof than the rights, prcterences, privileges and voting powers, and limitations
and restrictions thereo[ of Designated Preferred Stock immediately prior to such
consummation. taken as a whole:

!)J'{)\'idt,d. /toHL'\'er. that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock. including any increase in the authorized amount of Designated
PrckrreJ Stock necessary to satisfy preemptive or similar rights granted by the Corporation to
~lther persons prior to the Signing Date, or the creation and issuance, or an increase in the
authorized or issued amount. whether pursuant to preemptive or similar rights or otherwise, of
an) other series of Prelerred Stock, or any securities convertible into or exchangeable or
c\ercisablc for any other series or Preferred Stock, ranking equally with and/or junior to
Designated Preferred Stock with respect to the payment ofdividends (whether such dividends
arc cumu lativc Of non-cumulative) and the distribution of assets upon liquidation, dissolution or
\\'inding up of the Corporation will not be deemed to adversely affect the rights, preterences,
privileges or voting powers, and shall not require the affirmative votc or consent of, the holders
\)1' \llltstanding sharcs of the Designated Prelerred Stock.

(ll) Changes alter Provision for Redemption. No vote or consent of the holders of
D~sigllaled Prclerred Stock shall be required pursuant to Section 7(c) above if. at or prior to the
time when any such votc or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called Il)f redemption upon proper notice and sufficient funds shall have been deposited in
trust It)[ such redemption. in each case pursuant to Section 5 above.

ie) Procedures for Voting and Consents. The rules and procedures for calling and
,:,lllducting allY meeting of the holders of Designated Preferred Stock (including, without
lim itation. thc tixing of a rccord date in connection therewith), the solicitation and use of proxies
~It such a meeting. the obtaining of written consents and any other aspect or matter with regard to
~Udl a mceting or such consents shall be governed by any rules of the Board of Directors or allY
dlll: authorized committee of the Board of Directors, in its discretion. may adopt from time to
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time. \\ hid1 rules and procedures shall conform to the requirements ufthe Charter, the Bylaws,
and applicahle law and the rules of any national securities exchange or other trading facility on
\\ hich Designated Preferred Slock is listed or traded at the time.

Section x. Record Holders. To the fullest extent permitted by applicable law, the
Corp\)ratiol1 and the transfer agent for Designated Preferred Stock may deem and treat the record
ht)IJer orany share of Designated Preferred Stock as the true and lawful owner thereof for all
purpt)ses. anJ neither the Corporation nor such transfer agent shall be atTccted by any notice to
the (\lntrar)'.

Sectilln 9. I'\otices. All notices or communications in respect of Designated Prderred
Sh)ck shall be surticiently given ifgiven in writing and delivered in person or by first class mail,
postagL' prepaid. or ifgiven in such other manner as may be permitted in this Certificate of
Designmions. in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing. if
shan.:s lll"l)\:signatcd Preferred Stock are issued in book-cntry lonn through The Depository
l"nlsl (·orporation or any similar facility, such notices may be given to the holders of Designated
Prekrred Stock in any manner permiued by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
Jny rights of preemption whatsoever as to any securities of the Corporation, or any warrants,
rights Ilr ~)ptions issued or granted with respect thereto, regardless of how such sccurities, or such
\\ arr<lllis. rights nr options, may be designated, issued or granted.

Section II. Replacement Certificates. The Corporation shall replace any mutilated
CL'rlitiCJtc Jl the holder's expense upon surrender of that certificate to the Corporation. The
( 'Irpllratil1n shall replace certificates that become destroyed, stolen or lost at the holder's
c--.:pense upon del ivery to the Corporation of reasonably satisfactory evidence that the certificate
has becn destroyed. stolen or lost. together with any indemnity that may be reasonably required
b~ the (\)rporation.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
r·ights. preferences, privileges or voting powers or relative, participating, optional or other special
rights. nr qualifications, limitations or restrictions thereof, other than as set forth herein or in the
Charter or as provided by applicable law.
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ANNEX B

FORM OF WAIVER

Il~ cllllsideration for the benefits I will receive as a result of my employer's participation in the
["nitcd States Department of the Treasury's TARP Capital Purchase Program, I hereby
\"nluntarily waive any claim against the United States or my employer for any changes to my
-:~)[l1pellsation or benefits that are required to comply with the regulation issued by the
Ikparll11cnt uf the Treasury as published in the l'ederal Register on October 20, 2008.

1lICklluwkdge that this regulation may require modification ofthc compensation, bonus,
inCl'nti\"c and other benefit plans, arrangements, policies and agreements (including so-called
")}.olden parachute" ;lgrecments) that I have with my employer or in which I participate as they
rl'lall' to the period the United States holds any equity or debt securities of my employer acquired
through the TARP Capital Purchase Program.

!"his \\ai\'cr includes all claims 1 may have under the laws of the United States or any state
rclall:d to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments 1 would otherwise receive, any
(l1allcllgl' to the proc<.:ss by \vhich this regulation was adopted and any tort or constitutional
L'I~1 illl abollt the dTect of these regulations on my employment relationship.



ANNEXC

FORM OF OllINION

ra) The Company has been duly incorporat~dand is validly existing as a corporation
illl-!ulld standing under the laws of the state of its incorporation,

I b) The Preferred Shares have been duly and validly authorized, and, when issued ami
,lelin:rcd pursuant tt) the Agreement, the Preferred Shares will be duly and validly issued and
rully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank puri passu with or senior to all other series or classes of Preferred Stock issued on the
(h'sing Date with respect to the payment of dividends and the distribution of assets in the event

"r .IIlY dissolution, liquidation or winding up of the Company.

(e) ['he Warrant has been duly authorized and. when executed and delivered as
,'llntl'l1Iplated by the Agreement, will constitute a valid and legally binding obligation of the
l.. 'u1l1pallY cnli,)J'ceable against the Company in accordance with its temls, except as the same may
I1\.' limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the cnf()rccment of creditors' rights geli~rally and general equitable principles,
l"1.·gardkss of whether such enforceability is considered in a proceeding at law or in equity,

Ill; Ihe shares of Common Stock issuable upon exercise of the Warrant have been
,11Ily authorized and reserved for issuance upon exercise of the Warrant and when so issued in
:ll.'cmdancc with the terms of the Warrant will be validly issued, fully paid and non-assessable
linserf, i{upplicable: , subjeetto the approvals of the Company's stockholders set forth on
Schedule (j.

l<:) rhe Company has the corporate power and authority to execute and deliver the
\~n:..:mcnt amI the Warrant and linsert, ifapplicahle: , subject to the approvals of the

('ol1lpan:( s stockholders set 10l1h on Schedule C,J to carry out its obligations thereunder (which
1!1c1udcs the issuance of the Preferred Shares, Warrant and Warrant Shares).

(n The cxecution, delivery and performance by the Company of the Agreement and
[he Warrant and the consummation of the transactions contemplated thereby have been duly
:lI1thllri/(."t! by aIlnccessary corporate action on the part of the Company and its stockholders, and
no (urther approval e,r authorization is required 011 the part of the Company [insert, ifapplicable:
, subject, in cach casl:, to the approvals of the Company's stockholders set forth on Schedule CJ,

Ii.!) The Agreement is a valid and binding obligation of the Company enforceable
:I~ainsl the Company in accorduncc.with its terms, except as the same may be limited by
applicable bunkruptcy, insolvency, reorganization, moratorium or similar laws affecting the
cJllim,:cl11ent of creditors' rights generally and general equitable principles, regardless of whether
;,uch cnf()rceability i~, considered in a proceeding at law or in equity; provided, huwever, such
,'lltll1sel IIccd cxpress no opinion with respect to Section 4.5(g) or the severability provisions of
Ibl.' :\;"rcl.'J11Cnl insoElr as Section 4,5(g) is concerned,



FORl\tl OF 'VARRANT

[SEE ATTACHEDl

ANNEX D



ANNEX 0

FORM OF WARRANT TO PURCHASE COMMON STOCK

1111 SH 'IJRITII:S REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
RH i1STl:RED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SEC'I !RITIES LA VVS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTIIERWISE DlSfOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
REL:\TIl\G TIIERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
'iF<lJRITILS LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
l;!\[)J-.R SUC'II A(: r OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
1111: RESTRICTIU\lS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PtJRUIASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
1:\\TSTOi{ REFEF.RED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSl L:J\. IHL SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE
SULD DR OTI IER'VISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
\(iRFEMENT. ANY SAI.E OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
\(j RI+M E:\T \Vll.L BE VOID.

WARRANT
to purchase

Shares of Common Stock

or---------

Issue Date:

I. Definitions. Unless the context othexv.'ise requires, when used herein thc
Itllltmin(! terms shall have the meanings indicated.

"ltfi!iafL'" has the meaning ascribed to it in the Purchase Agreement.

'"Appraisal Procedure" means a procedure whereby two independent appraisers, one
chosell hy the Compmy and one by the Original Warrantholder, shall mutually agree upon the
d<:t..:nl1Jl1atillns then :he subject of appraisal. Each party shall deliver a notice to the other
appoilltiJl~ its apprai~er within 15 days after the Appraisal Procedure is invoked. Ifwithin 30
day,; after appointmtnt of the two appraisers they arc unable to agree upon thc amount in
question. a third independent appraiser shall be chosen within 10 days thereafter by the mutual
l'onsel11 or such first two appraisers. The decision of the third appraiser so appointed and chosen
"hall be given within 30 days after the selection of such third appraiser. If three appraisers shall
be: ;Ipp\)inted and the determination of one appraiser is disparate from the middle detcnnination
h~ ll11lrl: than l\vice t 1C amollnt by which the other detennination is disparate from the middle
,ktnlllinati(ll1. then the detemlination of such appraiser shall he excluded, the remaining two
,!t:tt:rmlllatiolls shall he averaged and such average shall be binding and conclusive upon the



( '()Jl1pany and the Original vVarrantholder; otherwise, the average ofall three detemlinations
~hall be binding upc,n the Company and the Original Warrantholder. The costs of conducting
<111\' :\ppraisal Proctdure shall bc bonlC by the Company.

"H()(/rd 'ilYrec/ors" Illl:anS the board of directors ofthc Company, including any duly
authoriz<.:d committee thereof.

"Husiness Ctm/hilla/ioll" means a mergcr, consohdation, statutory share exchange or
:-;imilar transaction that requires the approval of the Company's stockholders.

"hl/sincss dm'" means any day except Saturday, Sunday and any day on which banking
in-;[illition~ in the State orNew York generally arc authorized or required by law or other
g.l)\,('rnmcntal actions to close.

"( ·l.lpilal S'IO'..:k" means (A) with respect to any Person that is a corporation or company,
allY <lnd all shares, i 11erests, participations or other equivalents (however designated) of capital
PI' L"apital :itock of Sllch Person and (B) with respect to any Person that is not a corporation or
company. any and all partnership or other equity interests of such Person.

"( 'harler" means, with respect to any Person~ its certificate or articles of incorporation,
artil·!t::-; or a::;::;ociaticn, or similar organizational document.

"COIJ/J}}OI/ SlOck" has the meaning ascribed to it in the Purchase Agreement.

"Company" :11eanS the Person whose name, corporate or other organizational form and
iuri:-;dictioll of orgar ization is set forth in Item 1 of Schedule A hereto.

"C(}!l\'ersiol1" has the meaning set forth in Section 13(B).

"c(J/I\'L'rlihle securities" has the meaning set forth in Section 13(B).

"( PP" has the meaning ascribed to it in the Purchase Agreement.

"I:'xc!wnge ....:ell' means the Securities Exchange Act of 1934, as amended, or any
,..;ucc\..'ssor statute, and the rules and regulations promulgated thereunder.

..1:.....crcisc P"ice" means the amount set forth in Item 2 of Schedule A hereto.

'·/:~tl)i,.ali()11 Time" has the meaning set forth in Section 3.

"Filir t\-fllrkl!t Value" means, with respect to any security or other property, the fair
1l1arkd \"allll: of such security or other property as determined by the Board of Directors, acting
ill guml faith or, wih respect to Section 14, as detennined by the Original Warrantholder acting
in good nlith. For so long as the Original Warrantholder holds this \Varrant or any portion
therCl)f. it may object in writing to the Board of Director's calculation of fair market value within
I() da.ys or receipt or written notice thereof. If the Original Warrantholder and the Company are
ullahlL' tu ag.n:L' on t:lir market value during the 1O-day period following the delivery of the
( >riginal \Varrantholclcr's objection, the Appraisal Procedure may be invoked by either party to
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determine Fair Market Value by delivering written notification thereof not later than the 30
th

day
:Jftcr deli\'ery nf the Original \\Tarrantholder's objection.

"( ;O\'ITJlI}/()!,tal fJlfifies" has the meaning ascribed to it in the Purchase Agreement.

"'II/ilial Number" has the meaning set forth in Section 13(8).

"ISSl/£' f)ate . means the date set forth in Item 3 of Schedule A hereto,

",Harkd Pri( 'c" means, with respect to a particular security, on any given day, the last
n:pmted ~ale pricc r.~gular way or, in case no such rep0l1ed sale takes place on such day, the
~l "crat!l' 1)1" thl' last C :osing bid and ask prices regular way, in either case on the principal national
.'il'curities exchange :)11 which the applicable securities are listed or admitted to trading, or if not
IiSled or admitted to trading on any national securities exchange, the average of the closing bid
and ask prices as furnished by two members of the Financial Industry Regulatory Authority, Inc.
'ieleeted li'om time tn time by the Company for that purpose. "Market Price" shall be detemlincd
\\'ithout rderence to after hours or extended hours trading. If such security is not listed and
Iraded ill a manner that the quotations referred to above are available for the period required
h~n:under, the Market Pricc per share of Common Stock shall be deemed to be (i) in the event
ll1at any portioJl of the Warrant is held by the Original Warrantholder, the fair market value per
shale Dr such security as dctennined in good faith by the Original Warrantholder or (ii) in all
(}Iher circumstances, the fair market value per share of such security as determined in good faith
h\ the Board of Directors in reliance on an opinion of a nationally recognized independent
111\t~sll1lelll banking ,;orporation retained by the Company for this purpose and certified in a

resolution to the \Va Tantholder. For the purposes of detcrmining the Market Price of the
C'()11l1l1011 Stock 011 the "trading day" preceding, on or following the occurrence of an event, (i)
that trading Jay shal. be deemed to commence immediately after the regular scheduled closing
time (If trading on th~ New York Stock Exchange or, if trading is closed at an carlier time. such
l'arlicr time and (ii) that trading day shall end at the next regular scheduled closing time, or if
lrading is closed at 1.1:1 earlier time, such earlier time (tor the avoidance of doubt, and as an
L'xalllplc. if the Markel Price is to be detem1ined as of the last trading day preceding a specified
l'\'~l1t and thc closinf. time of trading on a particular day is 4:00 p.m. and the specified event
I l('ClIrs at 5:00 p.m. en that day, the Market Price would be determined by reference to such 4:00
p.111 '-~ losing price).

"'UrdiJUlJY C(!s!z Dividellds" means a regular quarterly cash dividend on shares of
( 'UfllI110Jl Stock out (-I' surplus or net profits legally available therefor (determined in accordance
\\'jlh ~enerally acccp :ed accounting principles in effect from time to time), provided that
(hdinary Cash Dividends shall not include any cash dividends paid subsequent to the Issue Date
Il) Ihe cxtent the aggregate per share dividends paid on the outstanding Common Stock in any
quaner excccd the anount set forth in Item 4 ofSchedule A hereto. as adjusted for any stock
split. stl,.'l~k dividend, reverse stock split, reclassifcation or similar transaction.

"Original WarrcllllllOldc.:r" means the United States Department of the Treasury. Any
;H.:litHIS specified to bl' taken by the Original Warrantholder hereunder may only be taken by such
!'l'rSO!J and not by an}' other Warrantholder.
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..Pel"lIlifft.:d ~'i'l1l1.Wcti()l1s" has the meaning set forth in Section 13(B).

"PeI"S(J/I" ha; the meaning given to it in Section 3(a)(9) of the Exchange Act and as used
in Scclion:> 13(d)(3) and 14(d)(2) of the Exchange Act.

.. Pa Shun: ';air :'vIarket Value" has the meaning set forth in Scction 13(C).

"Pn:li-'rred :,'!Jares" means the perpetual preferred stock issued to the Original
Warrant holder on tre Issue Date pursuant to the ?urchase Agreement.

"Pm Raw R:purclwses" means any purchase of shares ofCommon Stock by the
('()l1lpany nr any Affiliate thereof pursuant to (A) any tender ofter or exchange offer subject to
Sl'ction 13(c) or 14( e) of the Exchange Act or Regulation 14E promulgated thereunder or (8)
allY otht?r \)tfcr uvui:able to substantially all holders o[Coml11on Stock, in the case of both (A) or
(B). whether for cash, shares of Capital Stock ofthc Company, other securities of the Company,
l'\idt:nccs or indebtl:dncss of the Company or any other Person or any other property (including,
\\'ithout limitation. shares of Capital Stock, other securities or evidences of indebtedness of a
slibsidiilly). or any combination thereof, effected while this Warrant is outstanding. 'lbe
"Like/iI'" /Jate" of;j Pro Rata Repurchase shall mean the date of acceptance of shares for
pnn.:hast: or cxchant:c by the Company under any tender or exchange offer which is a Pro Rata
Repurchase or the dlte of purchase with respect to any Pro Rata Repurchase that is not a tender
tll' e'\changc nfter.

"Purchase Agreement" means thc Securities Purchase Agreement - Standard Terms
Il1cl1rpnrutcd into th<: Lcttcr Agreement, dated as of the date set forth in Item 5 of Schedule I\.
hl'n.:lo. as amended 'rom time to time, between the Company and the United States Department
ill' the Treasury (the "I.efter Agreement"). including all annexes and schedules thereto.

"Qualified E111ity Offering" has the meaning ascribed to it in the Purchase Agreement.

"/?egllitl/OI:V Approvals" with respect to the Warrantholdcr, means, to the extent
applicabk and required to pennit the Warrantholder to exercise this Warrant lor shares of
l"'lll1ll1H>Jl Stnck and to own such Common Stock without the Warrantholder being in violation of
:lppliL'ablc: 1m", rule :'>r regulation, the receipt of any necessary approvals and authorizations of.
lilings and registrati,)w; with. notifications lo, or expiration or tennination of any applicable
\\'aiting pl:riOl.I under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and tht: rules and rCf.ulations thereunder.

"SrX'" mean:; the U.S. Securities and Exchange Commission.

".\r.:curj[ies Ad' means the Securities Act of 1933, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

.....{Jllln:'''' .. has the meaning set f<lrlh in Section 2.

'/i'iuJillg day" means (A) i1'the shares of Common Stock are not traded on any national
Ill' regional st:curitie~ exchange or association or over-the-counter market, a business day or (B)
ir the shares of Common Stock arc traded on any national or regional securities exchange or

4



;t:-,sIlL'i<lliU!l or uver-the-counter market, a business day on which such relevant exchange or
quolati\)l1 system is scheduled to be open tor business and on which the shares of Common
S!lll:K t i) are not su~pcnded from trading on any national or regional securities exchange or
i.J:-\sociati()Jl or over-the-counter market for any period or periods aggregating one half hour or
IOl1gl'l"~ and (ii) have traded at least once on the national or regional securities exchange or
<l:-\socialifH1 or over-:he-counter market that is the primary market for the trading of the shares or
(. tlllllllOI1 Stoek.

"(;,S G.-L·IP" means United States generally accepted accounting principles,

"Warrant/wl'der" has the meaning set forth in Section 2.

"Warrant" means this Warrant, issued pursuant to the Purchase Agreement.

") Numbcr of Shares; Exercise Price. This certifies that, for value received, the
l'nitcd Statcs DepaItment of the Treasury or its pennitted assigns (the "Warrallf!Jolder") is

C'ntitled. upon the te1l11S and subject to the conditions hereinafter set forth, to acquirc from the
(·ompi.lny, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up

til an aggregate of the number of fully paid and nonassessable shares of Common Stock sct forth
in Itcm 6 of Schedu e A hereto, at a purchase price per share of Common Stock equal to the
L\erl'ise Pric~. The number of shares of Common Stock (the "Shares") and the Exercise Price
are ~llbjL:ct to adjust:llCnt as provided herein, and all references to "Common Stock," "Shares"
and ·T.\.cr~j:-\e Price" herein shall be deemed to include any such adjustment or series of
:ld.ill~trncnts,

3. Exercise of WalTant: Term. Subject to Section 2, to the extent permitted by
i.lpplicabk laws and regulations, the right to purchase the Shares represented by this Warrant is
c\crrisahk. in \vhob or in part by the Warrantholder, at any time or from time to time after the
excculion and ddivl~ry of this Warrant by the Company on thc datc hereof, but in no event latcr
lhan 5:00 p,m,. Ne\\ York City time on the tenth anniversary of the Issue Date (the "r.,xpiratiol1
linil'''). by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
.:ompktcd and executed on behalf of the Warrantholder, at the principal executive oftice of the
Cnmpany located at the address set forth in Item 7 of Schedule A hereto (or such other office or
~1~elll'Y (II' the Company in the United States as it may designate by notice in writing to the
\\' <lrranlholder at the address of the \Varrantholder appearing on the books of the Company), and
(H) paymcnl \)rthc Exercise Price for the Shares thereby purchased:

ti) by having the Company withhold, from the shares of Common Stock that
\\'OlIld othcl'\vise be Jelivered to the Warrantholder upon such exercise, shares of Common stock
l~:-;llahk upon exercise of the Warrant equal in value to the aggregate Exercise Price as to which
this Warrant is so exercised based on the Market Price of the Common Stock on the trading day
I HI \\hiclJ this \Van'ant is exercised and the Notice of Exercise is delivered to the Company
pursuanl III this Section 3. or

(ii) \vith the consent of both the Company and the Warrantholder, by tendering in
L·:l~h. h,v ;,:ertilltd or cashier's check payable to the order of the Company, or by wire transfer of
itlllllL'diatdy <l\'ailablc funds to an account designated by the Company.
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If tilt' Warrantholder does nol exercise this Warrant in its entirety, the
Warralllholder will )e entitled to receive from the Company within a reasonable time, and in any
..,;\\:nt not exceeding three business days, a new warrant in substantially identical form for the
pun:hase of that nunber of Shares equal to the difference between the number of Shares subject
t\l this Warrant and the number of Shares as to which this Warrant is so exercised.
'!ut\\ithstanding an:rthing in this Warrant to the contrary. the Warrantholder hereby
ackno\\ldges and agrees that its exercise of this Warrant for Shares is subject to the condition
thaI the \Varranlholdcr will have first received any applicable Regulatory Approvals.

-t Issuance of Shares: Authorization; Listing. Certificates for Shares issued upon
.... XlTl:isl: orthis Warrant will be issued in such name or names as the Warrantholder may
designate and will be delivered to such named Person or Persons within a reasonable time, not to
\.'.\cl'cd three busine~;s days utter the date on which this Warrant has been duly exercised in
accordance with the telms of this Warrant. The Company hereby represents and warrants that
allY SharL:s issued upon the exercise of this Warrant in accordance with the provisions of Section
l \\'ill be duly and v.llidly authorized and issued, fully paid and nonassessable and free from all
taxes. liens and charges (other than liens or charges created by the Warrantholder, income and
fralll'hisl: tnxl's inculTed in connection with the exercise of the Warrant or taxes in respect of any
tran:;!~r occurring contemporaneously therewith). The Company agrees that the Shares so issued
\\'ill he deemed to havc been issued to the Warrantholder as of the close of business on the date
lln which this Warrant and payment of the Exercise Price are delivered to the Company in
;lu:;prdance with the terms of this Warrant. notwithstanding that the stock transfer books of the
('ompany may then )0 closed or certificates representing such Shares may not be actually
ddiq:red on such date. The Company will at all times reserve and keep available, out of its
authorii'cd but unissiled Common Stock, solely for the purpose of providing for the exercise of
this Warrant. the agfregate number of shares of Common Stock then issuable upon exercise of
Ihis 'vValTant at any time. The Company will (A) procure. at its sole expense, the listing of the
Sharl'S issuable upon exercise of this Warrant at any time, subject to issuance or notice of
i:-;:-;llall';C. un all principal stock exchanges on which the Common Stock is then listed or traded
and (B) maintain SUl h listings of such Shares at all times after issuance. The Company will usc
reasonable best eHi.)lts to ensure that the Shares (;lay be issued without violation of any
appli.:able law or re~:ulation or of any requirement of any securities exchange on which the
:,>hares are listed or t ·aded.

5. No Ftactional Shares or Scrip. No fractional Shares or scrip representing
fractional Shares shall be issued upon any exercise of this Warrant. In lieu of any fractional
~harl' to which the Warrantholdcr would otherwise be entitled, the Warrantholder shall be
entitled to receive a cash payment equal to the Market Price of the Common Stock on the last
trading Jay pn.:cedin:5 the date ofexercise less the pro-rated Exercise Price for such fractional'
:;hare.

b. No Rights as Stockholders; Transfer Books. This Warrant does not entitle the
\Vanilntholdcr to any voting right:; or other rights as a stockholder afthe Company prior to the
date lit" l:xereise hercof. Thc Company will at no time close ito.; transfer books against transfer or
Ihis \Varrallt in any manner which interferes with the timely exercise of this Warrant.
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",. (:~llarl!.eS, rraxes ulld Expenses. Issuance of certificates for Shares to the
\Varranthollkr UpOl~ the exercise of this \Varrant shall be made without charge to the
\Varrantholder tl.)!" any issue or transfer tax or other incidental expense in respect of the issuance
nt" ~t1ch certificates, all of which taxes and expenses shall be paid by the Company.

S. Tran:~fer/ Assignment.

(A) Subject to compliance with clause (B) of this Section 8, this Warrant and all rights
herl~l\nder are transf~rable, in \vhole or in part, upon the books of the Company by the registered
Ill)lder Ih:reof in per:;on or by duly authorized attorney, and a new warrant shall be made and
Jelin::red by the Company, of the same tenor and date as this \Varrant hut registered in the name
\ll" one or more transferccs, upon surrender of this Warrant, duly endorsed, to the office or agency
\lr the Company des..:ribed in Section 3. All expenses (other than stock transfer taxes) and other
-:harge~ payable in connection with the preparation, execution and delivery of the new warrants
pursuant to this Section 8 shall be paid by the Company.

(H) The transfer of the Warrant and the Shares issued upon exercise of the Warrant
arc subject to the restrictions set forth in Section 4.4 of the Purchase Agreement. Ifand for so
long as required by 1he Purchase Agreement, this Warrant shan contain the legends as set forth in
Sections 4.2(a) and 4.2(b) of the Purchase Agreement.

() Exch'ill~ and Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by :he \Varrantholder to the Company, for a new warrant or warrants of like
Il~l1l)r and representing the right to purchase thc same aggregate number of Shares. The

('ompany shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of .his \Varrant. This \Varrant may be surrendered for exchange or exercise in
aecnrdancc with its terms, at the oftlee of the Company, and the Company shall be entitled to
rely ill all respects, rrior to written notice to the contrary, upon such registry.

10. Loss, Theft, Destruction or i\1utilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, then, destruction or mutilation of this
\Varrant. and in the <. ase of any such loss, theft or destruction, upon receipt of a bond, indemnity
l)r sCl'urity reasonably satisfactory to the Company, or, in the ease of any such mutilation, upon
:-,1I ["rcnder and canedlation of this Warrant, the Company shall make and deliver, in lieu of such
lost. stolen, <.kstroycJ or mutilated \Varrant, a new Warrant of like tenor and representing the
ri).!ht to purchase the same aggregate number of Shares as provided for in such lost, stolen,
dcstruyed ur mutilated \Van-ant.

II. Saturdays. Sundays, Holidavs. etc. If the last or appointed day lor the taking of
JIl) i.h.:tioll or the expiration of any right required or granted herein shall not be a business day,
thcn slIch action mal be taken or such right may be exercised on the next succeeding day that is
~l husincss day.

l~. Rule. 44 Infomlation. The Company covenants that it will use its reasonable best
efforts to timely lilc .Ill reports and other documents required to be filed by it under the
Securities Ac[ and th~ Exchange Act and the rules and regulations promulgated by the SEC
thL'rClIndt>r (or. if the Company is not required to file such reports, 1t will, upon the request orany
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Warrantholder, make publicly available such information as necessary to permit sales pursuant to
Rille 144 under the :;ccurities Act), and it will use reasonable best efforts to take such further
ill,tion as any Warrantholder may reasonably request, in each case to the extent required from
time In time to enable such holder to, ifpermitted by the tenns of this Wan-ant and the Purchase
'\greemenl. sdl this Warrant without registration under the Securities Act within the limitation
l) f lhl." L'xcmplions p 'ovided by (A) Rule 144 under the Securities Act, as such rule may be
amcndcd thHl1 time to time, or (B) any successor rule or regulation hereafter adopted by the
SH' Upon lhe written request of any Warrantholder, the Company will deliver to such
\\"arrant!lolder a written statement that it has complied with such requirements.

l.\. Adju~tments and Other Rights, The Exercise Price and the number of Shares
Issuable upon cxerc se of this WalTant shall be subject to adjustment from time to time as
t;d\l\\\'S: /mn'tded, that ifmore than one subsection of this Section 13 is applicable to a single
..:\'('nL Ihe subsection shall be applied that produces the largest adjustment and no single event
~hall ,-';Il1Sl' all adjus"mcnt under more than one subsection of this Section 13 so as to result in
duplicalion:

(;\) Stnd Splits, Subdivisions, ReclassificMions or Combinations, If the Company
~hall (i) <.kclare and pay a dividend or make a distribution on its Common Stock in shares of
('ol11mnn Stock. (ii) subdivide or reclassify the outstanding shares of Common Stock into a
greater number of shares. or (iii) combine or reclassify the outstanding shares of Common Stock
imp a smaller numb,~rof shares, the number of Shares issuable upon exercise of this Warrant at
the time or the record date for sllch dividend or distribution or the effective date of such
~ubdi\isi()n,combination or reclassification shall be proportionately adjusted so that the
Warrantholder after slIch date shall be entitled to purchase the number of shares ofCommon
Stock which such h(llder would have owned or been entitled to receive in respect of the shares of
Ctlll1l1ltlll Srock subjcct to this Warrant after such date had this Warrant been exercised

immediately prior tc such date, In such event, the Exercise Price in effect at the time of the
r<.XClrJ Jale Ic)r such dividend or distribution or the effective date of such subdivision,

cl)ll1bin3tion or reel<: ssitication shall be adjusted to the number obtained by dividing (x) the
proJuct Dr (I) the m mber of Shares issuable upon the exercise of this Warrant before such
adjustment and (2) t1e Exercise Price in etl'cct immediately prior to the record or effective date,
;l~ thl' case may he, lor the dividend, distribution, subdivision, combination or reclassification
g.i\ill~ rise 10 this adjustment by (y) the new number ofShan:s issuable upon exercise ofthc
\\'arrant dclermincd pursuant to the immediately preceding sentence,

(B) Certaill Issuances of Common Shares or Convertible Securities, Until the earlier
\11' (i) thc date on which the Original Warrantholder no longer holds this Warrant or any portion
Ihercn!' and (ii) the third anniversary of the Issue Date, if the Company shall issue shares of
('OIll1l10n Stock (or lights or warrants or other securities exercisable or convertible into or
nchangcable (collectively, a "conversion") for shares of Common Stock) (collectively,
",'()J/I'erlih/c sC('/Iriti::s") (other than in Permitted Transactions (as defined below) or a
lransaction to which subsection (A) of this Section 13 is applicable) without consideration or at a
,'llilsideration per share (or having a conversion price per share) that is less than 90% of the
\lark":l Price on the last trading day preceding the date of the agreement on pricing such shares
("I' such c\ll1vertiblc securities) thtm, in such event:
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(A) t:lC number of Shares issuable upon the exercise of this Warrant immediately
prior to the date of the agreement on pricing of such shares (or of such convertible
seel/l itics) (the "Initial Numher") shall be increased to the number obtained by
multiplying the Initial Number by a fraction (A) the numerator of which shall be
the sum of (x) the number of shares of Common Stock of the Company
Olltst mding on such date and (y) the number of additional shares of Common
Stock issued (or into which convertible securities may be exercised or convert)
and (H) the denominator of which shall be the sum of (I) the number of sharcs of
('om11on Stock outstanding on such datc and (II) the number of shares of
COlTI"110n Stock which the aggregate considen~tion receivable by the Company for
the t(ital number of shares of Common Stock so issued (or into which convertible
securities may be exercised or convert) would purchase at the Market Price on the
last trading day preceding the date of the agreement on pricing such shares (or
sLich :.:onvertiblc securities); and

(B) the Exercise Price payable upon exercise of the Warrant shall be adjusted by
multiplying sllch Exercise Price in effect immediately prior to the date of the
agreement on pricing o'f such shares (or of such convertible securities) by a
ti"acti :>11, the numerator of which shall be the number of shares of Common Stock
issuuhk upon exercise of this Warrant prior to such date and the denominator of
\vhicll shall he the number of shares of Common Stock issuable upon exercise of
this v/arrant immediately after the adjustmcnt described in clause (A) above.

For purposes of the foregoing, the aggregate consideration receivable by the Company in
\.:onnection with the issuance of such shares of Common Stock or convertible securities shall be
deel11l:u to bl: t:qual to the sum of the net alTering price (including the Fair Market Value of any
IlDI1-l:a.:;;h consideration and after deduction of any related expenses payable to third parties) of all
:'\lIch sL'curities plus the minimum aggregate amount, if any, payable upon exercise or conversion
\)1' any such converti')lc securities into shares of Common Stock; and "Permitted Transaction..,'"
...;hall mean issuance::: (i) as consideration for or to fund the acquisition of businesses and/or
related assets, (ii) in connection with employee benefit plans and compensation related
arrangements in the l)rdinary course and consistent with past practice approved by the Board of
Directors. (iii) in corncction with a public or broadly marketed offering and sale of Common
Stock or convertible securities for cash conducted by the Company or its affiliates pursuant to
registration under th(: Securities Act or Rule 144A thereunder on a basis consistent with capital
ra ising transactions by comparable financial institutions and (iv) in connection with the exercise
I) f preemptive rights on terms existing as of the Issue Date, Any adjustment made pursuant to
this Section 1J(8) shall become effective immediately upon the date of such issuancc,

flO) Other Distributions, In case the Company shall fix a record date for the making
Ill' a distribution to all holders of shares of its Common Stock of securities, evidences of
indebtedness. assets. cash, rights or warrants (excluding Ordinary Cash Dividends, dividends of
Ib ('ommon Stock alld other dividends or distribdions referred to in Section 13(A», in each
:->uch caSl:. the Exerci5c Price in effect prior to such record date shall be reduced immediately
tl1l.'reafrcr tn the pric( detem1ined by multiplying the Exercise Price in eHect immediately prior to
IhL' rL'dllction by the quotient of (x) the Market Price ofthc Common Stock on the Jast trading
day prl'ccding the fir:;t date on which the Common Stock trades regular way on the principal
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nati{)llal securilie:-; exchange on which the Common Stock is listed or admitted to trading without
the ri~ht In receive ~uch distribution, minus the amount of cash and/or the Fair Market Value of
the ~ecurities, l'vidc1Ces of indebtedness, assets, rights or warrants to be so distributed in respect
uf llne share of Con" mon Stock (such amount and/or Fair Market Value, the "Per Share Fair
.\/£Ir/ic{ l'allle") divided by (y) such Market Price on such date specified in clause (x); such
adjustment shall he nade successively whenever such a record date is fixed. In such event, the
number of Shares ismable upon the exercise of this Warrant shall be increased to the number
Ilhtaillc'd hy dividing (x) the product of (1) the number of Shares issuable upon the exercise of
this \Varrant before 5uch adjustment, and (2) the Exercise Price in effect immediately prior to the
distrihution giving rise to this adjustment by (y) the new Exercise Price detennined in
,1l'Cl)rdance \\'ith the immediately preceding sentence. In the case of adjustment for a cash
,li\'idend that i~, or ij coincident with, a regular quarterly cash dividend, the Per Share Fair
\tarkct Value \vould be rcduced by thc per share amount of the portion of the cash dividend that
\\I.Hlld constitute an Ordinary Cash Dividend. In the event that such distribution is not so made,
the L.\.en::ise Price .:nd the number of Shares issuable upon exercise of this Wan-ant then in effect
~hall be readjusted, ,~fTectivc as of the date when the Board of Directors dctcnnines not to
Ji:"\tnhute slIch shan:s, evidences of indebtedness, assets, rights, cash or warrants, as the case may
he. to the Exercise r rice that would then be in effect and the number of Shares that would then
he issuahle upon ex(:rcise of this Warrant if such record date had not been fixed.

(I)) Certain Repurchases of Common Stock. In case the Company effects a Pro Rata
Repurchase or (:0111110n Stock, then the Exercise Price shall be reduced to the price determined
by multiplying the l.xercise Price in effect immediately prior to the Effective Date of such Pro
I<ala Repurchase by a fraction of which the numerator shall be (i) the product of(x) the number
nl'shares of" Common Stock outstanding immediately before such Pro Rata Rcpurchase and (y)
the :vlarkct Price ofl share of Common Stock on the trading day immediately preceding the first
publil' announcement by the Company or any of its Affiliates of the intent to effect such Pro Rata
Repurchase, minus (ii) the aggregate purchase price of the Pro Rata Repurchase, and of which
lh~ denominator shall be the product of (i) the number of shares of Common Stock outstanding
:l1lnlediatcly prior tc such Pro Rata Repurchase minus the number of shares of Common Stock so
repurchased and (ii) the Market Price per share of Common Stock on the trading day
illllnetliatL:ly preceding the first public announcelnent by the Company or any of its Affiliates of
th.: intent to erfect such Pro Rata Repurchase. In such event, the number of shares of Common
Stock issuable upon the exercise of this Warrant shall be increased to the number obtained by
dividing (x) the procllet 01'(1) the number of Shares issuable upon the exercise of this Warrant
before such adjustm,~nt. and (2) the Exercise Price in effect immediately prior to the Pro Rata
!{cplIrchasc giving r se to this adjustment by (y) the new Exercise Price detennined in
accordancc with the immediately prcceding sentence. For the avoidance of doubt, no increase to
the Exercise Pricc or decrease in the number of Shares issuable upon exercise of this Warrant
-;hall he llIatle pursuant to this Section 13(D).

(E) l3usir ess Combinations. In case of any Business Combination or reclassification
i,)l t'l'lInrnonStock (other than a reclassification of Common Stock referred to inScction 13(A),
the \\'Jrrantholder's right to receive Shares upon exercise of this Warrant shall be converted into
tl1l' right to L'.\ercise :his \Varrant to acquire the number of shares of stock or other securities or
property (including cash) which the Common Stock issuable (at the time of such Business
( ·()mhination Of reclassification) upon exercise of this Warrant immediately prior to such
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HLl~iIlL'SS ( 'umbination or reclassification would have been entitled to receive upon
L'\Hl:-\lIlllmatinn of steh Business Combination or reclassification; and in any such casc, if
11l'Cl':,sary. the provi :;ions set forth herein with respect to the rights and interests thereafter of the
\\'arrantholder shall be appropriately adjusted so as to be applicable, as nearly as may reasonably
he. tn the \Varranthctlder's right to exercise this Warrant in exchange for any shares of stock or
nlhl'l securities or p ~operty pursuant to this paragraph, In determining the kind and amount of
stock. securities or the property receivable upon exercise of'this \Varrant following the
.... l)Jblllllllli.l1ion of such Business Combination, if the holders of Common Stock havc the right to
('!ect the kind or am}unt of consideration receivable upon consummation of such Business
(·lH11binatioll. then t:le consideration that the Warrantholder shall be entitled to receive upon
c'\l'rl'isl' shall he deemed to be the types and amounts of consideration received by the majority
\)rall holder:; nrthe shares of common stock that atTirmatively make an election (or of all such
holders if none mak ~ an election).

(I- ) Rour.ding of Calculations; Minimum Adjustments. All calculations under this
,"l'L'tion 1~ shall be made to the nearest one-tenth (I /1 Oth) of a cent or to the nearest one
hundredth (1 nOOth) of a share, as the case may be. Any provision of this Section 13 to the
contrary notwilhstar,ding, no adjustment in the Exercise Price or the number of Shares into
\\'hich Ihis \Varrant s exercisable shall be made if the amount of such adjustment would be less
than $0.01 or one-tenth (1/10th) ora share of Common Stock, but any such amount shall be
"::lrried forward and an adjustment with respect thereto shall be made at the time of and together
\\'ilh any subsequent adjustment which, together with such amount and any other amount or
amoullls so carried 1()rward, shall aggregate SO.OI or 1110tl1 o1'a share of Common Stock, or
:llnrl' _

({ j) Timing of Issuance of Additional Common Stock Upon Certain Adjustments. In
~ll1Y \'a~e in which the provisions of this Section 13 shall require that an adjustment shall become
~fkctin: immediate y after a record date for an event, the Company may defer until the
,)(;curn:nce of such (:vent (i) issuing to the Warrantholder of this Warrant exercised after such
l'l'conl date and befcre the occurrence of such event the additional shares of Common Stock
i:-iSll~lbk upon such exercise by reason of the adjustment required by such event over and above
the shares of Comm}n Stock issuable upon such exercise before giving effect to such adjustment
alld (ii) paying to su;h Warrantholder any amount of cash in lieu of a fractional share of
<. -ll111111011 Stock; provided, however, that the Company upon request shall deliver to such
\Varranthokkr a dut bill or other appropriate instrument evidencing such Warrantholder's right
II> receivc such addirional shares, and such cash, upon the occurrence of the event requiring such
adjustment.

(H) Completion of Qualified Equity Offering, In the event the Company (or any
~llCl'eSSOr by Busine:is Combination) completes one or more Qualified Equity Offerings on or
prior 10 December 31, 2009 that result in the Company (or any such successor) receiving
aggregate gross proceeds of not less than 100(% of the aggregate liquidation preference of the
PrelCrred Shares (and any preferred stock issued by any such successor to the Original
\Varrantholder under the CPP), the number of shares of Common Stock underlying the portion of
[hi,..; \\'arranl then held by the Original Warrantholder shall be thereafter reduced by a number of
.;han:~ llr ComnW!1 ~ tock equal to the product of (i) 0.5 and (ii) the number of shares underlying
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tIlL' Warrant 011 the Issuc Datc (adjusted to take into account all other theretofore made
;Idjllsl!ll~:ntspursuar t to this Section 13).

(I) Othe· Events. For so long as the Original Warrantholder holds this Warrant or
,lI1y pOl1ion thereot: if any event occurs as to which the provisions of this Section 13 are not
,;(ricl I)" applicable or, if strictly applicable, would not, in the good faith judgment of the Board of
Directors ofthc Conpany. fairly and adequately protect the purchase rights of the Warrants in
ill-nmlancc \vith the essential intent and principles of such provisions, then the Board of
Dircl'turs shall make such adjustments in the application of such provisions, in accordance with
:;rICh essential intent and principles, as shall be reasonably necessary, in the good faith opinion of
the Board of' Directc.rs, to protect such purchase rights as aforesaid. The Exercise Price or the
!l1l1l11wr of Shares into which this Warrant is exercisable shall not be adjusted in the event of a
.... IHln);L' in the par value of the Common Stock or a change in the jurisdiction of incorporation of
the (·')Illpany.

(.I) State 11ent Regarding Adjustments. Whenever the Exercise Price or the number of
Shares into which tris Warrant is exercisable shall be adjusted as provided in Section 13, the
( 'ompany shall fOlt} with lile at the principal office of the Company a statement showing in
reaslmable detail thE facts requiring such adjustment and the Exercise Price that shall be in effect
and the nUlllbl:r of Shares into which this Warrant shall be exercisable after such adjustment, and
the Company 5hall aIso cause a copy of such statement to be sent by mail, first class postage
prepaid, to each 'vVa -rantholder at the address appearing in th~ Company's records.

(K) Notice of Adjustment Event. In the event that the Company shall propose to take
any action of the tyre described in this Section 13 (but only if the action of the type described in
this Section 13 would result in an adjustment in the Exercise Price or the number of Shares into
\\'hieh this 'vVarrant is exercisable or a change in the type of securities or property to be delivered
upon l'xcn.:ise or lhi~, Warrant), the Company shall give notice to the Warrantholder, in the
maimer set l{lrth in Section 13(.1), \vhich notice shall specify the record date, if any, with respect
10 any slIch action and the approximate date on which such action is to take place. Such notice
shall also set forth tLe facts with respect thereto as shall be reasonably necessary to indicate the
efrcct on the Excrci~c Price and the number, kind or class of shares or other securities or property
\\hich shall he deliv.~rablcupon exercise of this Warrant. In the case of any acLion which would
n;qu ilL' the fixing or a record date, such notice shall be given at least 10 days prior to the datc so
iix<.:d, and in <:ase of all other action, such notice shall be given at least 15 days prior to the taking
\If ~uch proposed action. Failure to give such notice, or any defect therein, shan not affect the
Il'gality or nllidity or any such action.

(I.) Proceedings Prior to Any Action Requiring Adjustment. As a condition precedent
lu the taking of any action which would require an adjustment pursuant to this Section 13, the
l'ompany shall take ,my action which may be necessary. including obtaining regulatory, New
'I'ork Stock Exchange. NASDAQ Stock Market or other applicable national securities exchange
Ilr stockholder approvals or exemptions, in order that the Company may thereafter validly and
kgally issue as !ully paid and nonassessable all shares of Common Stock that the Warrantholder
is L'ntitlcd to receive upon exercise of this Warrant pursuant to this Section 13.
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(M) Adju ;tment Rules. Any adjustments pursuant to this Section 13 shall be made
~llcO:l.'ssi\'l:lywhenever an cvent referred to herein shall occur. If an adjustment in Exercise Price
1ll:llk h:reunder would reduce the Exercise Price to an amount below par value of the Common
Sll1d. then such adjllstment in Exercise Price made hereunder shall reduce the Exercise Price to
Ih..: par \"tllue urlhe <~ommon Stock.

J·L Exchmge. At any time following the datc on which the shares of Common Stock
of the ('ompany arc no longer listed or admitted to trading on a national securities exchange
(lthe! than in conne';tion with any Business Combination), the Original Warrantholder may
l':lUSe the Company :0 exchange all or a portion of this Warrant for an economic interest (to be
ddcrl11ined by the Original Warrantholder after consultation with the Company) of the Company
,·Iassificd as perman:nt equity under U.S. GAAP having a value equal to the Fair Market Value
t)f the portioll of the Warrant so exchanged. The Original Warrantholder shall calculate any Fair
i\larkct Value requir;;d to be c<lJculated pursuant to this Section 14, which shall not be subject to
lh.: :\ppraisaJ Proceuun:.

15. No Inpairment. The Company will not, by amendment of its Charter or through
;ll1Y !curganization, transfer of assets, consolidation, merger, dissolution, issue or sale or
:->l'~uritjc:,or any othl~r voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or perfonned hereunder by the Company, but will at all times in
good lilith assist in the carrying out ofa1l the provisions of this Warrant and in taking of all such
Jclion as may he necessary or appropriate in order to protect the rights of the Warrantholder.

1(,. (;ove~ning Law. This Warrant will be governed by and construed in
accordance with th,~ federal law of the United States if and to the extent such law is
applicahle. and oth·~rwise in accordance with the laws of the State of New York applicable
II) contracts made a nd to be performed entirely within such State. Each of the Company
and the Warrantholder agrees (a) to submit to the exclusive jurisdiction and venue of the
I initcd States District Court for the District of Columbia for any civil action, suit or
proceeding arising ·}ut of or relating to this Warrant or the transactions contemplated
hereby. and (b) tha·: notice may be served upon the Company at the address in Section 20
below and upon the Warrantholder at the address for the Warrantholder set forth in the
registry maintained by the Company pursuant to Section 9 hereof. To the extent permitted
hy llpplicable law, each of the Company and the Warrantholder hereby unconditionally
wllives trial by jury in any civil legal action or proceeding relating to the Warrant or the
transactions cOlltemplated hereby or thereby.

17. Binding Effect. This Warrant shall be binding upon any successors or assigns of
th..: { \Hllpany.

IS. Amendments. This Warrant may be amended and the observance ofany term of
Ihis Warrant may be waived only with the written consent ofthc Company and the
\ \. :IIT:I lit ho kkr.

II) . Prohihited Actions. The Company agrees that it will not take any action which
\\·!luld entitle the Wa:Tantholder to an adjustment of the Exercise Price if the total number of
shares nfCommon S:ock issuable after such action upon exercise of this Warrant, together with
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~dl :,hares of Common Stock then outstanding and all shares of Common Stock then issuable
upon the eXl:rcise of all outstanding options, warrants. conversion and other rights, would exceed
the total number of :;hares of Common Stock then authorized by its Charter.

20. i\otic:es. Any notice, request, instruction or other document to be given hereunder
h:' any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if ddivercd personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
~'t)urier scrvicl:. All notices hereunder shall be delivered as set forth in Item 8 of Schedule A
heretu, or pursuant to such other instructions as may be designated in writing by the party to
fl:cl:i\'c such notice,

21. Entir= Agreement. This \Varrant, the forms attached hereto and Schedule A
!1crd(l (the terms of which arc incorporated by reference herein), and the Letter Agreement
I inc luding all documents incorporated therein), contain the entire agreement between the parties
with respect to the sJbject matter hereof and supersede all prior and' contemporaneous
arrangements or uncertakings with respect thereto.

IRemainder (?lpage intentionally left hlankl
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Worm of Notice of Exercisel
Date: ----

It): l( 'ompanYI

RL Uection to Purchase Common Stock

rhe undersigned, pursuant to the provisions set forth in the attached Warrant, hereby
,1~rt'l'S 10 subsl:fibe lor and purchase the number of shares of the Common Stock set forth below
(lln.'l"t.'d by such Warrant. The undersigned, in accordance with Section 3 of the Warrant, hereby
U!!-l"l.TS l{l pay the aggregate Exercise Price for such shares of Common Stock in the manner set
I'orth below. ;\ !1C\V warrant evidencing the remaining shares of Common Stock covered by such
Warrant. hut not yet subscribed for and purchased, ifany, should be issued in the name set forth
h\..'](1\\ .

"timber of Shares of Common Stock-----------
\klhnd ()I' Payment ,)f Exercise Price (note if cashless exercise pursuant to Section 3(i) of the
Warrant ur cash exercise pursuant to Section 3(ii) of the Warrant, with consent of the Company
alld the Warrantholderl

Holder: _

By:
Name: _

Title:

15



(:-J WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by
.1 till!\" authorizcd ofticer.

COMPANY:

By:
Name:
Title:

Attest:

By:
Name:
Tille:

[Signature Page to Warrant)
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

COlnpany Information:

Name of the Company: Blue Valley Ban Corp.

Corporate \.1r other organizational form: Corporation

Jurisdiction of Organization: Kansas

Appropriate Federal Banking Agency: Federal Reserve Bank of Kansas City and the
Office of the State Banking Commissioner of
Kansas

Notice Information: Blue Valley Ban Corp., 11935 Riley, Overland Park, Kansas
66225-6128, Attn: Robert D. Regnier, Fax:(913) 234-7145

With a copy to:

Husch Blackwell Sanders LLP
4801 Main Street, Suite 1000
Kansas City, MO 64112
Attn: Steven F. Carman, Esq.
Fax: (816) 983-8080

T~m.1s of the Purchase:

Series of Preferred Stock Purchased: A

Per Share Liquidation Preference of Preferred Stock: $1,000.00

Nun1ber of Shares of Preferred Stock Purchased: 21,750

Dividend Payment Dates on the Preferred Stock: February 15, May 15, August 15 and
November 15

Number of Initial Warrant Shares: 111,083

Exercise Price of the Warrant: $29.37

Purchase Price: $21,750,000

Closing:

Location of Closing: Squire, Sanders & Dempsey L.L.P., One Tampa City Center, 201
N. Franklin Street, Suite 21 O~, Tampa, Florida 33602

KCP-1649993-3



Time of Closing: 9:00 a.m., Eastern Standard Time

Date of Closing: December 5, 2008

Wire Infornlation for Closing:



SCHEDULER

CAPITALIZATION

Capitalization Date: November 30, 2008

Common Stock

Par value: $1.00

Total Authorized: 15,000,000

Outstanding: 2,470,742

Subject to warrants, options, convertible securities, etc.: 221,709

Reserved for benefit plans and other issuances: 400,800

Remaining authorized butunissued: 11,906,749

Shares issued after Capitalization Date (other than pursuant to warrants, options,
convertible securities, etc. as set forth above): None

Preferred Stock

Par value: $1.00

Total Authorized: 15,000,000

Outstanding (by series): None

Reserved for issuance: None

Remaining authorized but unissued: 15,000,000

KCP-1649993-3



SCHEDULEC
REQUIRED STOCKHOLDER APPROVALS

Required l

Warrants - Common Stock Issuance

Charter Amendment

Stock Exchange Rules

% Vote Required

If no stockholder approvals are required, please so indicate by checking the box: lEI

1 If stockholder approval is. required, indicate applicable class/series of capital stock that are required to vote.

KU'-It>-i')9l)3-,";



SCHEDULED

LITIGATION

List any exceptions to the representation and warranty in Section 2.2(1) of the Securities
Purchase Agreement - Standard Terms.

If none~ please so indicate by checking the box: [8]



SCHEDULEE

COMPLIANCE WITH LAWS

List any exceptions to the representation and warranty in the second sentence of Section 2.2(m)
of the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: 00

List any exceptions to the representation and warranty in the last sentence of Section 2.2(m) of
the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: IRJ



SCHEDULEF

REGULATORY AGREEMENTS

List any exceptions to the representation and warranty in Section 2.2(s) of the Securities
Purchase Agreement - Standard Terms.

1. As a result of an agreement with the Federal Reserve Bank and the Office of the State
Banking Commissioner of Kansas (OSBC), prior regulatory approval is currently
required prior to the payment of any dividends by Blue Valley Ban Corp. The agreement
also places a number of other obligations on the Company. Copies are available upon
request.

If none. please so indicate by checking the box: D

KCP-164999.3-3


