
UNITED STATES DEPARTMENT OF THE TREASUR '{ 
1500 PENNSYLVANIA AVENUE. NW 

WASHINGTON. D.C. 20220 

Dear Ladies and Gentlemen: 

The company set forth on the signature page hereto (the "Company") mtends to issue 10 a prIvate 
placement the number of shares of a series of its preferred stock set forth on Schedule A hereto (the 
"Prl!ferrl!d Shart's ") and a warrant to purchase the number of shares of a series of its preferred stock set 
forth on Schedule A hereto (the '. ~Varranl" and. lOgether with the Preferred Shares. the "Purchased 
Sl!curitil!s·'.I and the Untted States Department of the Treasury (the "Investor .:) intends to purchase from 
the Company the Purchased Secunties. 

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 Except to the extent supplemented or superseded by the terms set 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 ') arc incorporated by 
reference herem. Terms that are defined in the SecUlities Purchase Agreement are used in this letter 
agreement as so defined. In the event of any mconsistency between thiS letter agreement and the 
Sccunti('s Purchase At,'Tcemcnt. the terms of this letter agreement shall govern. 

Each of the Company and the Inwstor h('rcby confinns Its agreement \'v'ith the other party' \\Jlh 
respect to the issuance by the Company of the Purchased Securities and the purchase by the Investor of 
the Purchased Securities pursuant to this lelltT agreement and the Securities Purchase At,'Teement l)ll th(' 
ternlS specified on Schedule A hereto. 

ThiS letter agreement (mcludmg the Schedules hereto) and the Secunties Purchase Agreement 
(including the Annexes thereto). the Disclosure Schedules and the Warrant constitute the entire 
ahrreement. and supersede all other pnor agreements. understandings, representations and warranlJes. hoth 
\\Titten and oral. between the parties. With respect to the subject matter hereof. This letter agTeement 
constitutes the "Letter Agreement" referred to in the Securities Purchase Agreement. 

This lel1er agreement may be executed lJ1 any number of separate counterparts. each such 
counterpart being deemed to be an original mstrumenl. and all such counterparts will together conslIlute 
the same agreement. Executed signature pages to thIS letter agreement may be delivered by facsimile and 
sllch faCSImIles WIll be deemcd as sufficient as if actual signature pages had been delivered. 



In witness whereof, this letter agreement has been duly executed and delivered by the 
duly authorized representative of the parties hereto as of the date written below. 

MAY -1 2009 
Dale: _______ _ 

liST No. 1034 - Letter Agreement 

UNITED ST A TES DEPARTMENT OF THE 
TREASURY 

By: -----------------
Name: 
Title: 

CENTERBANK 

Neel Kashkari 
Interim Assistant Secretary 

For Financial Stabilj ty 

By: ____________________________ __ 

Name: 
Title: 



In witness whereof. this letter agreement has been duly executed and delivered by the duly 
authorized representatives of the parties hereto as of the date \vritten below. 

Date: flay I .2009 
f 

UNITED STATES DEPARTMENT OF THE 
TREASUR'{ 

By: 
Name: 
Title: 

CENTE~R~ 
By: ~_ 
Name. ~. Greenlee 
TIlle: ChIef Executive Officer 



SCHEDULE A 

ADDITIONAL TERMS AND CONDITIONS 

Company Information: 

Name of the Company: CenterBank 

Corporate or other organizational form: State-Chartered Bank 

JurisdictIon of Orgam:zation: OhIO 

Appropriate Federal Banking Agency: The Federal Deposit Insurance Corporation 

Notice InformatIon: CenterBank With a copy to: Dinsmore & Shohl LLP 

Terms of the Purchase: 

744 State Route 28 
P.O. Box 990 
Milford. Ohio 45 I 50-0990 
Fax: (513) 965-8515 
A1TN: Stewart M. Greenlee 

255 East Fifth Street. StlJte 1900 
CincinnatI. OhIO 45202 
Fax: (513) 977-8141 
A"ITN: Susan B. Zaunbrecher 

Series of Prefened Stock Purchased: Fixed Rate Non-Cumulative Perpetual Prefened Stock, Series A 

Per Share Liquidation Preference of Preferred Stock: $1,000 

Number of Shares of Preferred Stock Purchased: 2.250 

Dividend Payment Dates on the Prefened Stock: Febmary 15. May 15. August 15 and November 15 
of each year 

Series of Warrant Prefened Stock: FIxed Rate Non-C'umulatl\T Perpetual Prekrred Stock, Senes B 

Number of\Varrant Shares: 1 ]JJJOI]J 

Number of Net Wanant Shares (after net senlement): 113 

Exercise Pnce of the Warrant: SO.OI 

Purchase PrIce: $2.250.000 

ClOSIng: 

Lor:atJOn of ClOSIng: Hughes Hubbard & Reed LLP 
One Battery Park Plaza 
New York. New 'York 10004-1482 

Time of Closmg: 9:00 A,'..-1 

Date ofClosmg: May 1.2009 



SCHEDULE A 

Wire Information for Closing: 

Contact for Confirmation of Wire Information: Steve Church or Karen Wolfe at (513) 965-8505 



SCHEDULE B 

CAPIT ALIZA nON 

Capitalization Date: Apnl 30. 2009 

Common Stock 

Par value: $1.00 

Total Authorized: 588.750 (80.328 shares are scheduled to expire on or about June U. 2009 pursuant 
to Ohio law) 

Outstandmg: 437.172 

Subject to warrants. options, convertible 
securities. etc.: 47.500 stock options outstanding. but nor exercised 

Reserved for benefit plans and other 
Issuances: 23,750 reserved for grant under stock incentive plans 

Remailllng authorized but unissued: 80.328 (scheduled to expire on or about June 13,2009 pursuant 
to Ohio la\',:) 

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

Par value $0.01 

Total Authoflzed: 2.36] 

Outstandmg (by senes): None 

Reserved for Issuance: None 

RemaIning authOrized hut ullIssued: 2.363 

Holders of 5% or more of.~JJ): class of capnal stock 

See Anachment B. 

PrimarY Address 



Shareholders with 5% or more of 
CenterBank Stock 

res 

Attachment B 

11,754 directly; 9.99% 
31,906 family 
43660 
42,742 9.78% 

: 30,000 ! 6.86% 

30,000 6.86% 

23,500 directly; 5.71% 
1,500 children 

25,000 

_--------j--------t-----::---=-.--:: ...... - .. 
25,000 . 5.71% 

25,000 children 5.71% 

I 38,410 directly; 8.90% 
i 500 grandchild 
: 38,910 
! 36,128 8.26% 



SCHEDULE C 

LITIGATION 

List any exceptions to the representation and w,manty in Section 2.2( I) of the Securities Purchase 
Agreement - Standard Tenns. 

!fnone, please so Indicate by checking the box: [gJ. 



SCHEDULE D 

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 Tem1s. 

Ifnone. please so indicate by checkilig the box: lSI. 

List any exceptions to the representation and w31Tanty JI1 the last sentence of Section 2.2( m) of the 
Securities Purchase Agreement - Standard Temls. 

If none. please so II1dicate by checkmg the hox: [8]. 



SCHEDULE E 

REGtJLA TORY AGREE:\,IEl\TS 

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

If none, please so indicate by checking the box: ~. 



EXHIBIT A 

SECURlTIES PURCHASE AGREEMENT 



EXHIBIT A 
(Non-Exchangc-Tradcd QFIs. excluding S Corps 

and Mutual Organizations) 

SEClJRITIES PlJRCHASE AGREEMENT 

STANDARD TERl\IS 
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SECURITIES PURCHf\SE AGREEMENT - STANDARD TERMS 

Recitals: 

WHEREAS, the United States Dep.lI1mcnt of the Treasury (the --/nvl:stvr--) may from 
time to time agree to purchase shares of preferred stock and warrants from eligible financial 
institutions which elect to participate in the Troubled Asset Relief Program Capital Purchase 
Program (--CPP"): 

WHEREAS, an eligible financial institution electing to participate in the CPP and issue 
securities to the Investor (refelTed to herein as the "Compall)''') shall enter into a leiter agreement 
(the "Lefter Agreement") with the Investor which incorporates this Securities Purchase 
Agreement .' Standard Tcnns: 

WHEREAS. the Company agrees to expandthc flow of credit to U.S, consumers and 
busim:sses on competitive temlS to promote the sustained growth and vitality of the U.S. 
economy: 

WHEREAS. the Company agnc:es to work diligently, under existing programs, to modify 
the tenns of residential mortgages as appropriate to strengthen the health of the U ,S, housing 
market: 

WHEREAS. the Company intends to issue in a private placemenl the numher of shares of 
Ihe series of its Preferred Stock ("Pre/~Tr('d Slnck") set forth on Schedule A 10 lhe Letter 
Agrcemenl (the "Prc(elTet/ Sh£lr('s'-) and a wanant to purchase Ihe number vI' shares of the series 
(If ils Prefened Stock (-- Warrant Pn'!i'r}'cd SI{)('k") set forth on Schedule A to the Leller 
Ag.reclllcnl (thL" " Warranl-' and_ togelher with the PreJCned Shares. the "PlIrchllsed 5;1,t"1lrili('s") 
and the Investor intends In purchase (Ihe "Pllrchase-·) from the Comp,my the Purchased 
Securities: and 

WHEREAS, the Purchase will be gO\emed hy this Securities Purchase Agreement
Slandard Te1l11S and the Letter Agreement. including the schedules therelo (the "Sc/Wt/II/CS··). 
specifying addilionallerrl1S of the Purchase. This Securilies Purchase Agreement- St;.lI1dard 
T elll1S (including the Annexes herelo) and the Letter ,o\grecmcnt (including the Schedules 
there(()) arc togclher referred to as this ··Agreement"· All references in this Securities Purchase 
Agreement Standard Tt'lll1S tll "Sche-duks·· arc 10 the Schedules allached to the Leller 
Agreement. 

NOW. THEREFORE. in consideration of Ihe pn:mises. and of the representations. 
w<lnamics. ~'n\'cnanh and agreements set !tlT1h herein. the parties agree as follows 

Artick I 
Pun-hast'; Closing 

I I PUrdl;!~_~ On Ihc ICI111:' and sub)t'ci Ip Ihe condilions sel fOl1h in Ihis Agrl'l'nll:nt. 
11K' (·omrany <l12rcL'"S II' ~dlln Ihl' 111\ C:'>tlH, and the In\"cstnr Jl:!rec~ 10 purchase frpll) thL'" 
CPlllpany, at Iht' C1nsJl);2 (as herci flJ ftcr dl'lined). 1 he Purchased Sccurities for the pncc SI.'I forth 
till Scheduk--~ (Ihl' ·"/)/11, h,I\,' 1',-,,':'). 



1.2 Closing. 

(a) On the terms and subject to the conditions set {(mh in this Agreement, the closing 
of the Purchase (the "Closing") will take place at the location specified in Schedule A. at the 
lime and on the date set Ii.mh in Schedule A or as soon as practicable thereafter, or at such other 
place. time and date as shall be agreed between the Company and the Investor. The time and date 
on which the Closing occurs is referred to in this Agreement as the "Closing DaIC". 

(b) Subject to the fullillment or waiver of the conditions to the Closing in this Section 
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant. in each case 
as evidenced by one or nlore ceJ1ificates dated the Closing Date and bearing appropriate legends 
as hereinafter provided for. in exchange fl.)!' payment in full of the Purchase Price by wire 
transfer of immediately available United States funds to a bank account designated by the 
('ornpany on Schedule j\. . ....... . 

'(c) The respective obligations of each of the InvestPr and the Company to 

consummate [he Purchase arc subject to [he fulfillment (or waiver by the Investor and the 
Company. as applicable) prior to the ('Josing of the conditions that (i) any approvals or 
authorizations of all United States and other ~w\t'mlllentai. regulatory or judicial authorities 
(collecti\"e\.v. "r;01'("J"/ll11t'l1l<t! El1lilies'") required for the cOllsuJTlmation orthe Purchase sh<lll 
have been obtained or maoe in form and substance rt':lsonably sarisf~1Ct()ry to each paJ1y and shall 
be in full force and effect and all waiting periods required hy United States and other applicable 
la\\". if any. shall have expired and (ii) no prm'ision of any applicable United States \)r other law 
Jl1d no judgment. injunction. order (lr de~:ree of any (JIHemmentaJ Entity shall prohibit the 
purchast' and sale of rhe Purchased Securities as contcmplatt'd by this Agreement. 

(d) The obligation of the In\"\.~stnr to consummate Ihe Purchase is also subject to the 
iullillment (or \\ai\er by the lll\estor) at or prior tn the Closing of each nf the following 
conditions: 

(i) (A) the representations and warrantIes of the Company set !(lrth in (.x) 
Section 22(g) nfthis .'\greelllent 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 truc and Cllrrcet in 
all material respects as though made on and as Ilf the Closing Date (other than 
reprcsentatipns and warrantil:'s that by tht'ir terms speak as of another date. which 
representati('ns and \\'alTanties shall he tnle and eOITCCi in all ll1att:'rial respects as of such 
other date) and (7) Sections 2.2(11) through (\) (disregarding all qualifications or 
limitations set for1h in sllch represcntatlons and warranties as to "materiality'". "Company 
Matl'fial Adverse EfI'ec'" and \\nrds of similar illlp~)r1) shall he true and L'orrt'L'1 3S though 
made on and as (\fthe Closing Date (other than representations and warranties that hy 
(heH tellllS :-:.peak as (If anotlwr date. \\ hich rcpre~t'ntations and warranties shaII be true 
and Cl)nect as of such other date I. o;cept 10 the l'.\tent that the failure of such 
reprcsentat ions and \\ 31TJnties rekn'cd In rn thIS Section 12{ d)( i)/ r\)( 7) 10 he so true and 
L·orrecl. rndi\ idually or III thl..' ag),!reV:ltc. dill'S not ha\c and \\'nuld not rt:'asllnahIy he 
c\pected t\\ ha\ c a Compan) \·1alenal :\d\ CISI.' E frCC1 and (B) the Company shall ha\'e 
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perrom1ed in all material respects all obligations required to be perfolmed by it under this 
Agreement at or prior to the Closing: 

(ii) the Investor shall have received a certificate signed on behalfofthe 
Company by a senior executive of/icer certifying to the effect that the conditions set forth 
in Section 1.2(d)(i) have been satisfied: 

(iii) the Comp,my shall h;1\C duly adopted and filed with the Secretary of State 
of its jurisdiction of organization or other applicable Governmental Entity the 
amendments to its certificate or articles of incorporation. articles of association. or similar 
organizational document ("'Charter") in substantially the forms attached hereto as Annex 
A and Annex B (the "Cerli/icales o/D(· ... ·igllllriol1., .. ) and such filing shall have been 
accepted: 

(iv) (A) the Company shall have effected such changes to its compensation. 
bonus. incentive and other benelit plans. arrangements and agreements (including golden 
parachute. severance and employment agreements) (collectively. --Bclle/il PlolIS--) with 
respect to its Senior E.xecutive Ofliccrs (and to the extent necessary for such changes to 
be legally enlilrceablc. each of its Senior Executive Officers shall haw duly consented in 
\\Tiling In such changes). as may be necessary. during the period that the Inn~slor owns 
any debt or equity securities of the Company acquired pursuant to this r\g.reement or the 
Wan-ant. in order to comply with Secti0n III (b) of the Emergency Economic 
Stabilization Act of200R ("FESF) as implemented by guidance or regulation thereunder 
thaI has been issued and is in efICct as nfthe Closing Dale. and (B) the Inwstor shall 
h;1\e received a certifie:.He signed on behalf of Ihe Company by a senior executive oflicer 
cel1if~'ing tn the eflCct thaI the condition sel li)rlh in Seclion 12(d)(i\ HA) has been 
satisfied: 

(\) each of the Company"s Senior ExcnJlin: OrJicers shall ha\e delivered to 
the Ill\cstor a wrillen wai\ cr in Ihe tilrm ;lllached hereto as Annex C releasing the 
Inyestor from any claims that such Senior Executi\·e OrJiccrs may otherwise have as a 
result of the issuance. lin pr prior In the Closing Datc. of any regul;Jlions \\·hich require 
the modification of. and the agrecment of the Compan~ hereunder to modi(v. IhL' tcnns of 
any Benefit Plans with respect tn its Seni()r E.\cculinc- Officers 10 eliminate any 
pnn Isions uj" slich BL'ndit Plans Ihat would not bl' in compliance with Ihe requirements 
of Section I J Hb) of the EESA ;JS rmpkllll'lllL'J hy !!llldalKI' or re~ulalinn thereunder that 
has been rssut.'d and is in dlccl as of I he Closing DatI': 

(\i) Ihl' Company shall ha\e deli,·ncd In Ihc IIl\·e~tor a \\Tillen npllllon from 
~·rHJIlsclt{\ thl' Company (\\ hich may he intt'mal counsel ,. addressed 10 Ihl' Invc:;tor and 
dated as nfthc Closing. Dale. in suhslanlially thc form al1aclwd hl'relo as ~nn('x D: 

(\ ii) the Compam shall ha\ e ddl\ I'red u:rtificatcs in pmper liJOl1 or. \,·ilh the 
prror consl'nt pf IhL' In\·cslor. ni<iI'!K<: of shares in hook·enlr: form. l'\ idenclIlg fhe 
PrcklTl.'l1 Share, In Im·cslor ()r liS (ksigncl'(s): and 

, 
. ,. 

u, .. : : I : .... ,. ! j II . ~: '\ \ I i _ .' /.- '" -,,," : 



(viii) the Company shall have duly executed the Warrant in substantially the 
Ilmll attached hereto as Annex E and delivered such executed Warranl to the Investor or 
its designee(s). 

1.3 InterpretatiQ~. When a reference is made in this Agreement to "Recitals,"' 
"Articles:' "Sections,"' or "Annexes" sUl:h reference shall be to a Recital. Article or Section oC 
or 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 
indicakd. The tenns defined in the singular have a comparable meaning when used in the plural. 
and \ Ice versa. References to "herein". "hereof'. "hereunder" and the like refer to this 
Agn:ement 3S a whole and not to any particular section or provision. unless the context requires 
otherwise. The table of contents and headings contained in this Agreement are for reference 
purposes only and are not part of this Agreement. \Vhenever the words "indude:' "includes" or 
"including" are used in this Agreement. they shall bc deemed followed h); ihc 'words "without 
limitation." No rule or construction against the draftsperson shall he applied in connection with 
the interpretation OrCnll)reement of this Agreement. as this Agreement is the product of 
negotiation between sophisticated parties adyised by counsel. All references !(I "S" or "dollars" 
mean the lawful cunency of the United States of America. Except as expressly stated in this 
Agreement. all n:/Crences to any statute. rule or regulation are tn the starlltc. rule or regulation as 
amended. modi fied. supplemented Ilr replaced from time to t irne (and. in the case of statutes. 
ineilldt~ any ruics 3ntl rc~ulati()ns promulgated under the statute) and \0 any sel·tion of any 
statute. rule or regulation include any successor to the sectioll References to a "hllsincss £101·" 
shalllllean any day except Saturday. Sunday and any day on which banking institutions in the 
State ,If ~e\\· York generally are <luthonzed or requin:d by law or other go\,emmentaI actions to 
close 

Artic Ie II 
Representations and \\·arrantics 

(a) {)11 or prior (0 the SIgning Date. the Company dcli\ered tn (he 111\ estor a schedule 
C' /);sc/o'/Ir.· S( ;'cdlllc") setting I(mh. among other things. items (he disdnSUle nf \\ hich IS 
necessary or appropriatc eilher in response to an express disclosure requirement c()Jl1ained in a 
pro\·isinn hen:llf In as an exception to nne or more representations or \\JITJllties contained in 
Sect iOI1 2.2. 

(h) .. ( ·oll/pan,· .ttl/renal .. lJnTw Ule( i' me3ns a mate,iai a(h erse dfeLl (111 (i) the 

husine:--s. results I)f nperalinn or financial condition llf the Company and ilS l'nl1solidaled 
~ubsiJl;lrit's taken as a whnle~ /mll·id('d. hml"t"·t'r. Ihal Company \latt'nal AdYl'rsl' Effect shall 
nol he dt'l'med tn 11K lude Ihc effects of (A) changes after the dale of I he l etll'r ;\greemenl (the 
·· .. ;i'!l1ln!! I ),lI(''') In i!l'nL'fal busincss. economic (If market cpndl!inns (illcludin~ Lhall~es 
<2l'neralh 10 prn Jlling mlerest ral('s. cn:dit ;l\ailahillty and IiquidilY. cum::ncy exchall~l' rales 
and PrlCC k\ l'Is nr tradin~ \ olumes in the l'mled Stales or foreign sccunties pr ,:rcdi, markl,ts). 
Ilf ;lJ1\. outhreak (If L'scalalinn nl" hostiiJties. lkdared l\l undcclared ;1l'lS \\f \\ af Ilr tenorisJlJ. in 
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each case generally affecting the industries in which the Company and its subsidiaries operate, 
(8) changes or proposed changes after the Signing Date in generally accepted accounting 
principles in the United States ("(fAA?"') or regulatory accounting requirements, or authoritative 
interpretations thereof: or (C) changes or proposed changes alier the Signing Date in securities, 
banking and other laws of general applicability or related policies or interpretations of 
Govemmental Entities (in the case of each of these clauses (A), (B) and (C), other than changes 
or occurrences to the extent that such changes or occurrences have or would reasonably he 
expected to have a materially disproportionate ad\'erse e!lecI on the C'ompany and its 
consolidated suhsidiaries taken as a \",hole rdative to comparable U.S. hanking or financial 
sef\'ices organizations): or (ii) the ahility of the Company to consummate the Purchase and other 
transactions contemplated by this Agreement and the Warrant and perfonn its obligations 
hereunder or thereunder on a timely basis. 

(c) "Prel';ollsh· /)isc/os!-'({" means infonnatiori sct forth on the Disclosure Schedule. 
provided, h(m'ever. that disclosure in any section of such Disclosure Schedule shall apply only to 
the indicated section of this Agreement except III the extent that it is reasonably apparent from 
the face of sueh disclosure that such disclosure is re!e\'ant hI another section of this Agreement. 

2.2 Representat ions and \\·arr~Jllie..'<-; of the Company. Except as Previously Disc losed, 
the Company represents and \\::manlS to the IInestpr that as of the Sig.ning Date and as of the 
Closing. Date (or such other date specified herein): 

(a) Organization, Authorilvand Si0.lIificant Subsidiaries. The Company has been 
duly incorporated and is \"aJidly existing and in g(lod standing under the laws (If its junsdiction of 
llrganization. with the necessary power :md authority to own its propel1ies and conduct its 
husincss in all material n:spects as currently conducted. and e'\l"Cpt as has nnt. indi\'idually or in 
the aggregate, had and would not reasonably' be expected to ha\e a Company Matelial :\dn:rse 
Eftec\. has been duly qualified 3S a foreign cnq)oration for the transaction of business and is in 
good standing under thc l:l\\s of cal'll other jUlisdiction in which it O\\'ns or leases properties or 
conducts any husiness so as tn require such quali ficatHlll: each suhsidiary of the Company that 
\\(luld be considered :J "significant sllbsidiar:"" \\ithin the meaning of Rule I-f):?( \\) of 
ReguLlIion S-X under the SeCUrities Act of 1933 (the "Sl'lllr/r/n .·lu--), has heen duly (lrgani/ed 
:llld is \alidly c-;isting in good standing under tht.' la\\s of its Jurisdiction of l)rganiLatinn. The 
Chaner and bylaws of the Cnmpany, copies of which ha\c been pro\'ided to the lnn:stor plioI' to 
the Signing Date. arc tme. compktc and cnn-ect COpll'S pI" such documents as in full force and 
dlec\ as of thL' Signing Date 

(h) Capitalization. The auth\)lvcd l'apllal stock of the Company_ and the outstanding 
capital stock (If the Compall\ (l/1cluding SL'ull"lliL's COIl\ enihle into, or e:\crcisahk or 
eXl'hangeabk li)L capital slllck \)f the ('mnpany) as of the most recent fiscalmonth-cnd 
preceding the Signing Dale (thl' --( 'u[nrtlli:<lfilill nUI('"') IS Sl't limh nn 5~hedult~Jl The 
outstanding sh;m:s of capital stock of till" ("\)l1lpany ha\'e been dlll, aulhorl/ed and are \ alidl~' 
Issul'd and ()uhlanding. rull~ paid and npn;hsl'ssahk. and :>ubject to no preempti\L' rights (and 
\\ L're nnl is<-;lIcd in \ inlatlnn of an\ precmpli\ l' rights) :\~ Ill' the Sigmng Dall'. Ihe Comp;my 
dnes 1101 h;1\ e (luht~lIldlllg an~ ";Ll'lIrill~'s or lither Oh!J),!:lIlnllS prr)\ iding rhl' h,)lder lhl' right tn 
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acquire its Common Stock (,"Common Stock") that is not reserved for issuance as specified on 
Schedule B, and the Company has not made any other commitment to authorize. issue or sell any 
Common Stock. Since the Capitalization Date. the Company has not issued any shares of 
Common Stock. other than (i) shares issued upon the exercise of stock options or delivered under 
other equity-based awards or other convertihle securities or warrants which were issued and 
outstanding on the Capitalization Date and disclosed on Schedule Band (ii) shares disclosed on 
Schedule B. Each holder of 5% or more of any class of capital stock of the Company and such 
holder's primary address are SCi forth on Schedule B. 

(c) Preferred Shares. The Preferred Shares have been duly and validly authorized, 
and, when issued and delivered pursuant tt) this Agreement. such Preferred Shares will be duly 
and validly issued and fully paid and non-assessable, will not be issued in violation of any 
preemptive rights. and will rank pari passli with or senior to all other series or classes l)f 

Preferred Stock. whether or not issued or outstanding, with respect to the payment of dividends 
and the distribution of assets in the event of any dissolution. liquidation or winding up of the 
Company. 

(d) The Warrant aI1lLW.~u!,.mt.)hares. The Warrant has been duly authorized and. 
when executed and delivered as contemplated hereby. will constitute a valid and legally binding 
ubligallnn of the Company enforceable against the Company in accordance wilh its tenns, except 
as the same may be limited by applicable bankruptcy. insolvency. reorganization, moratorium or 
similar laws affecting the enfon.:ement of creditors' rights generally and general e4uilable 
principles, regilnJless of whether such enforceahility is consilkrcd in a proceeding at law or in 
equity ("Bunkmptn' EYCCfJtio/lS·'). The shares of \VamlJ1t Preferred Stock issuahle upon exercise 
of the \Varrant (the "/l'tl/TUIII Shan's") ha\e been duly authorized and re~crved for issuance upon 
exercise of the \Varrant and when so issued in ;ICL'onlance \\'ith the tenllS Ilflhe \Varrant will be 
validly issued. fully paid and non·assessahle. and will rank pari passlI with or senior 10 all other 
series or classes of Preferred Stock. whether or nnl issued or outstanding. wilh respect 10 Ihe 
pa\'ment of dividends and Ihc distributilln pf assets in th..:- event of allY dissolution, liquidation or 
\\inding up of the ('ompany 

((') AUlhnrizatinn. rn/()n:..:-abilit\ 

(i) The Company has the corporate power and authority to execute and 
ddi\er this Agreement and tht' \\·arr<.lnl <.lnd In carry nut its obligations hereunder and 
thereunder (which includes Ihe issu3llL'e oClhe Prekrred Shares. \\-'3rr3nt and \Varranl 
Shares) The execution, deli\ery and pcrfonnance by Ihe Company of this Agreement and 
the W;lJTaI1I and the consul11111atilln of Ihe Irans;)ctions contemplated hereby and thereby 
ha\ e heen duly authorized hy all Ill"L'Cssary c(lrporale action on the part of the Company 
,md ib stol.:kholders. and no further ;lpprl)\al nr 3ulhoriz3tJnn is required on Ihe part of 
the Company This .'\grel'llll'nl i<, a \ alid and bindinf! obligation lIf the Company 
enlllJ"ct':Jble against the ComraJl~ In a(cordan~'e wiTh its tenns, subject to Ihe Bankmptcy 
F xcerl inns 



(ii) The execution, delivery and perfonnance by the Company of this 
Agreement and the \ValTant and the consummation of the transactions contemplated 
hereby and thereby and compliance by the Company with the provisions hereof and 
thereoL will not (A) violate, conlliet with. or result in a breach of any provision of, or 
constitute a default (or an event which. with notice or lapse of time or both. would 
constitute a default) under. or result in the tennination oC or accelerate the perfonnance 
required by. or result in a right of temlination or acceleration or, or result in the creation 
of any lien. security interest. charge or encumbrance upon any of the properties or assets 
of the Company or any subsidiary of the Company (each a "Companv SlIhsidiarl''' and. 
collectively. the "COII/PUIIY SlIhsidiaries") under any of the tcmlS. conditions or 
provisions of (i) its organizational documents or (ii) any note. bond. mortgage. indenture. 
deed of tnlSI. license. lease, agreement or other instrument or obligation to which the 
Company or any Company Subsidiary is a party or by \vhich it or any Company 
Subsidiary may be bound. or to which the Company or any Company Subsidiary or imy 
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 statule_ IUIc or regu lation (lr any judgment. ruling. order. \I.'rit. 
injunction or decree applicable \(l the Cl)!llpany or any Company Suhsidiary or any of 
their respective properties tlr assets exct:pl. in the case nfclauses (A)(ii) and (B). for 
those occurrences thJl. individually or in the aggregate_ ha\c not had and would not 
reasonably be expected 10 have a Company' Material Ad\t'rse Enix!. 

(iii) Other than the riling of the CerliticJtt's pI' Design:l1ions with the Secretary 
of State of its jurisdiction of organization or ntht:r applicahle GIHernmental Entity. such 
filings and approvals as arc required to he Illade or obtained under any state --blue sky" 
laws and such as ha\'e been made or obtained, no notice tn. jj ling \vith. t'xcmption or 
review by_ or autbonzatil)n. cOllsent or appw\'al of. any (,O\'t:mmemal Entity is required 
to be made or obtained by the Company in l'pnneclion WIth tht: cnnSuIlUll;.lIion by the 
Company of the Purchase except for any such notices. Ijling~. ext:mptions_ re\icws. 
authorizations. consents and appn\\als the failurt: of which to make or obtain would not. 
indi\idually or in the aggregate. reasonably be expected tl\ haw it Company 'v1aterial 
Ad\L'rs(- En~ct. 

(I) Anti-takeo\'C[ Prmisions and Rights Plan The Board of Directors of tht: 
Company (the --Bot/I'd o(f)in'dll/"\") has taken all necessary <lellnll to ensure that the transactions 
contemplatcd hy this Agret:ment and the Warrant and the ~:unsurnJllation of the transactions 
contemplated hereby and thl"reby. including the exercise nf the Warrant III aCl'ordance with its 
ternlS, will be e"ernpt from any anti-takcmcT or similar prm'isions urthe Company's Charter and 
hylaws. and any other prmisions ()f any applicahle "ml)r3!t)f1UIll"_ '-control shart"'_ --f3ir priee--. 
"interested stockhnhkr" or nther antl·taken\ er laws and regulations of any jurisdictIon 

(g) ~(.) (:I~n1p,anj\latt:nJI :\(1\ erst: E flec\. S II1L-C the last lb: of the last complctt:d 
tjs~:al pcnod for which financial statell1l'nb arl' lI1.:\udcd 111 thc CI)mpJI1\' Financial Statt:lllents 
(JS ddi'll'd below). no fac\. C1rculllslanct'. L'\enl. L-hangc. I\\XUnCnL-C. L'onditil)1l I)r dn'c1opment 



has occurred that. individually or in the aggregate. has had or would reasonably be expected to 
have a Company Material Adverse Effect. 

(h) Company Financial Statements. The Company has Previously Disclosed each of 
the consolidated financial statements of the Company and its consolidated subsidiaries for each 
of the last three completed fiscal years of the Company (which shall be audited to the extent 
audited financial statements are availahle prior to the Signing Date) and each completed 
quar1erly period since the l<1st completed fiscal year (collectively the "CompI1ll.l" Fillal/cia/ 

StatclIlClltS··). The Company Financial Statements present fairly in allll1aterial respects the 
consolidated financial position ofthc Comp<1ny and its consolidated subsidiaries as of the dates 
indicated therein <1nd the consolidated results of their operations for the periods specified therein: 
and except as stated therein. such financial statements (A) were prepared in confonnity with 
GA;\P applied on a consistent basis (except 3S may be noted therein) and (8) han~ been prepared 
from. and are in accordance with. the hooks and records of the Company and the Company 
Subsidiaries. 

(i) R~ports. 

(i) Since Dec~ll1ber .1 I. :?006. the Company and each Company Suhsidiary 
has filed all repo!1s. rcgistr3lions. documents. filings. st;lll'ments and submissions. 
together with any amendments thereto. that it \\'as required to file with any (/Ilvcrnmental 
Entity (the foregoing. coliecti\(~ly. the "COJlIPllIIY [?epor!.,··) and has paid all fees and 
assessments due and payable in connection therewith. except. ill e,Jeh case. as \\ ould nol. 
indiyidually or in the aggregate. reasonably be expected to haw a Company Material 
Adverse Ellec! As or their respccti\e dat~s of filing. the Company Reports complied in 
all material respects with all statllles and applicahle ruks and rcgulations (If the 
applicable GC)\I'Tnmental Entities. 

(ii) The records. systems. controls. uata ,mel mfllrmalion nf the Company and 
the COlllp3ny Subsidiaries arc rL'corded. stnn:tI. maintained ;md Ilperatt'd umlt'r means 
(including any electronic. mechanicall)r phowgraphic process. ""hether L'omputerized or 
not) that an: under the exclusi\ c m\nership and llirect control 1)1' th~ Company (If the 
Company Subsidiari~s Ilr their account<1nts (including allm,'alls pI" access then:tn and 
therefi·orn). except for any non-exclusive ownership ~lJld non-direct ulIltmlthat would not 
reasonably he expcctcd III han:- a material adverse effect on thc system of Il1tcrnal 
accmmting controls deSCribed hdo\\" in this Section 22( i}( ii). The Company (A) has 
impkmellted and maintains adequate disclosllrl' l'olltrols and proL'l:dures h) ~llsurC' th<1t 
material infoll1l3tion relalillg tn the COlllp<1ny. including. the consolidated Company 
Subsl(liarres. is made known to the chid l'\l'cutiYL' officl'! and the lhief financial of/icer 
or the Compan .... hy others ""rthlll those entities. and (B) has disdnsed. hased on its mnst 
rl'Cl'llt l'\ aluatinl1 prior to the Signing DatI? 10 thL' Compall\' s outside ;Judtlllrs and thl' 
audit L'Ornmitk'e of the Board of Dirl'ctor..; (\) an~ ~i~nificant deIICieIlCI('S and matl'rial 
wl'aknessl's 111 the design or operation of mll'rnal cOl1lwls thaI arc It'asonahl: likdy to 
ad\t'rselv afkctlhe Company's ahility III rt'CI)ld. pr(\CL·~S. ~lImmarill' and rcp()J"l financial 
infi)JlllaliPl1 and (\ I any fraud. \\ hl'lher or l1()t matL'rlJI. lhat inv()" C\ lllan;r~t'nlL'l1l Ilr 
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other employees \vho have a significant role in the Company's internal controls over 
financial reporting. 

(j) No Undisclosed Liahilities. Neither the Company nor any of the Company 
Subsidiaries has any liabilities or obligations of any nature (absolute. accrued. contingent or 
otherwise) \\·hich arc not properly reflected or reserved against in the Company Financial 
Statements to the extent required to be so relle-cled or reserved against in accordance \\iith 
GAAP, except for (A) liabilities that have arisen since the last tiscal year end in the ordinary and 
usual course of business and consistent with past practice and (B) liabilities IhaL individually or 
in the aggregate, have not had and would not reasonably be expected In have a Company 
.rv1afelial Adverse Effecl. 

(k) Offering of SecUJities. Neither the Company nor any person acting on its behalf 
has taken any action (including any offering of any securities of the Company under 
circumstances \vhich would require the integralion nf such offering wilh the offering of any pf 
lhe Purchased Securities under the Securities Act. and the rules and regulations of the Securili~s 
and Exchange Commission (Ihe ··SEC·) promulgated thereunder). which might subject the 
otTering, issuance or sale of any oi"lhe Purch~lsed Securities to Il1\estnr pursuant to Ihis 
Agrecment to the registration requirements OffhL Securities Act. 

(I) Liti gat ion and Other ProceedilH'>'~. [xL·ept( i) as SCI forth on Schedule C Of (i i) as 
wuuld not. individually or in the aggregate. reJs()J1ably be l'xpccted to hlJ\·e a Company MatLTial 
Adverse Effect. th~re is no (A) pending or. to lhe kno\\·ledgc of the Company. threalencd. claim. 
action. suit. investigation or proceeding. against the Company (lr any Company Subsidiary! or In 
which any of their assets are subject nor is th~ Company or any Company Subsidiary subject 10 

any llrder. judgment or decree or (B) unresoln:d \"inlal ion. nil icism or L'Xcept ion by an\" 
Ci,)\"enHncntal Entity with respect to allY rcpurl PI' rl'ialing 10 any examinations I)r inspcl'tJOns 01 

lhe Company or any Company Subsidiaries. 

(m) ('ompliance with L)\\s. [xcepl as would not. indi'iduall! (lr in lhe ;Jggrcgate. 
reasonably be expected to han: a Company Material .i\lher~e Elfccl. Ihe Company and the 
COl11pany Subsidiarie~ h,ne ~11I p~rJllil\. licenses. franchises. authorJ/ations. orders and appnl\ als 
or and havc madc all tilings. applications and registrations \\lIh. (j(l\cJl1Jllcntal Entitics Ihat are 
required in order In pennil them to own or lease their propt.'fties and assets and tn carryon thcir 
husiness as presentl), conducted and thai are malerial In the husiness oflhe Company Of such 
<. ·ompany Subsidiary. Excepl as set forth (lJ) Sehe-duk D. the Company and Ihe Company 
Suhsidiaries haye l~olllplied in all respech and arc not in lkLlult or \ioi:JlJon oL and none of them 
is. to the kJlP\\ledgc of the Company. ul1(kr im eSligatioll \\ith respell 10 or. 10 the knowledge Ill" 
Ihe Company. h;l\·e heen threatened 10 be charged \\ith or gi\ CIl nntil'C nf any \ iolatlon ilL any 
applicahle domestic (federal. stall' or Incal) Of forl'ign I~I\\·. ~talule. IlldinaIKt'. lJeen:>c. rule. 
rcgulalion. policy or guideline. order. demand. \\ rit. injullcllllJl. delTl'l.." or judgment Ilf any 
(io\emme-ntal EntilY. other lhan ,",uch nlllll.·llmplialll"L'. dcfaults Ilf \ inlatinn:; Ihat \\ Iluld nnt. 
indi\ Idually (II in the ;-Iggrl.."gale. rl.."<lsllnahly he l'XPCCll'd III h,1\ e a Compan:- \1aterial :\(1\ crsc 
r Iket. E \ (CPI li.r sl alulo~· OJ rq;u lator) fest nL"llons 0" !:,!ellcra I apr I iell ion Pf as scI Illrt h on 
.)_t:.!.l.ed u Ie)). no ('0\ CJl1nKIlt;ll Fntil\ h:.ts pl;Kcd 311\ rl'slnctll)J1 "11 the hll~IlJl'~s or prnl1l'r1ies ,)f 
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the Company or any Company Subsidiary that would. individually or in the aggregate, 
reasonably be expected to have a Company Material Adverse Effect 

(n) 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 
bendit plan" (within the meaning of Section 3( 3) of the Employee Retirement Income Security 
Act of 1974. as amended (--ERISA--» providing benefits to any current or f()fmer employee. 
officer or director of the Company or any member of its "Col1lrolled Group" (defined as any 
l)rganization which is a member of a controlled group of corporations within the meaning of 
Section 414 of the Internal Revenue Code of 1986, as amended (the "Cock'» that is sponsored, 
maintained or contributed to by the Company or any member of its Controlled CJroup and for 
which the Company or any member of its Controlled Group would have any liability, whether 
actual or contingent (each. a "Plan") has been maintained in compliance with its terms and with 
the requirements of all applicable statutes, rules and regulations, including ERISA and the ('ode: 
(B) with respect to each Plan subject to Title IV of ERISA (including. for purposes of this clause 
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled 
Group previously maintained or contributed to in the six years prior to the Signing Date). ( I ) no 
"rep0r1ank event" (within the meaning of Section 4043(c) of ERISA). otha (han a repor1able 
event for which the notice period referred to in Section --1043(c) of ERISA has neen waived. has 
occurred in the three years prior to the Signing Datc or is reasonably expeelcd to occur. (2) no 
--accumulated funding deficiency" (within the meaning of Section 302 of ERISA or Section 412 
of the Code), \\ihcther or not waived. has occurred in the three years prior 10 the Signing Date or 
is reasonably expected to t1CCUL 0) the fair market value of the assets under each Plan exceeds 
the present value of all benefits aCl,;med under such Plan (detennined based on the assumptions 
used to fund slIch Plan) and (4) neither the Company nor any member of its Controlled Group 
has incurred in the six years prior to the Signing Date. or rl'asol1ably expects to incur. any 
liability under Tille IV of ERISA (other than contributions 10 the PI311 Of premiums to the PBGC 
in the ordinary course and without dc1~lUlt) in respect OLl Plan (induding any Plan that is a 
"Illultiemployer rlnn". within the meaning of Section 400 I (c)( 3) of ER I SA): amI (C) each Plan 
that is intended to he qU3lified under Sect ion 40 I (a) of the Code has rl'cl'i\l'd a f3\(\rable 
detenl1ination Jetter from the Internal Revellue Service with rcspl'ct t() its qualified status th:1I has 
not been rC\okcd. or such a detemlinati(\f1 leiter has heen timely applied for but not n:ceiH~d hy 
the Signing Date. and nothing has occurred. whether hy action Of by railure 10 act. which could 
reasonahly be expected to cause the loss. rc\ocation or denial of such qualilied status or 
f:l\prabk determination kiter. 

(0) Ta~.~~. Except as would not. indi\'idually pr in the aggregate, reasnn3bly be 
npected tn have a Company Material Adverse Effect. (i) the Company and the Comp3ny 
Sunsidiaries h,l\ e liled all federal. state. local and foreign incnllle and franchise 1 ax rCnllllS 
reqUITed tn he filed through the Signing Date. subject tn pernliltl'd extensions. and han: paid all 
Ta.\es due thereon, and (ii) no Tax deficlclKY has been detcnnim:d a(hcrst'l~· to the Cpmpany or 
:lily ()j' the Company Subsidiaries. nor docs the Company h;]\ l' any k now ledge of any Tax 
deticicllcies ·"{o.\"·- or --T1H,'\" means an~ federal. state. Incal nr foreign illl'OIlW. gross h."l'l'ipb. 
prnper1y, sales. usc, licenSl". ex.:ise, ti·:lIlchise. cmployml'llf. payroll. \\ithholding. ;dl~ll1atih' tH' 

add nn minimulll. ad valorcm. transfer nr cxclse tax. or am I1th!?r ta\. l'ustnll1_ duty. - . 
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governmental fee or other like assessment or charge of any kind whatsoever. together with any 
interest or penalty. imposed by any Governmental Entity. 

(p) Properties and Leases. Except as would not. individually or in the aggregate. 
reasonably be expected to have a Company Material Adverse EtTect. the Company and the 
Company 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 \vould affect the value thereof or interfere with the use made m to be made thereof 
by them. Except as v.:ould not. individually or in the aggregate. reasonably be expected to have a 
Company Material Adverse Effect, the Company and the Company Subsidial;es hold all leased 
real or personal property under valid and enforceable leases with no exceptions that would 
interfere with the use made or to be made thereofby them. 

(q) .I;.!12!!:OIll1ental Liability. Except as would not. individually or in Ihe aggregate. 
reasonably 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 10 result in Ihe 
imposition of. on the Company or any Company Subsidiary. any liahility rebting to the 
rekase of hazardous substances as defined under any local. stale or tederal envirnnmental 
statute. regulation nr ordinance. including the Comprehensive Environmental Response. 
Compensation and LiabililY Act of 1980. pending or. to the Company's kn()\\"led~e. 
threatened against the Company or any Company Subsidiary: 

(ii) to the Company' s know ledge. there is no reasonable basis for any such 
proceeding. claim or action: and 

(iii) neither the Company nor any Company Subsidiary is suhject to any 
agreement. order. judgment or deCHT hy or with any coun. (ion:rnrnenlJl Entity or third 
party imposing any sllch environmental liability 

(r) Risk Manal2ement InstJU1nt;.JJts Exct'pt as would not. iTl<Ji\ iJually or in the 
aggregate. reasonably be expecled to have a Company Material Adwrse Effect. all deri\ ati,e 
instruments. including. swaps. caps. l10ms and opti(ln agreements. \\hether entercd into for the 
Company's own account. or for Ihe account of nne or Illort' ol"lhe Company Subsidiaries or ils or 
their customers. \\iCfe entcred intn (i) only inlhc ordinary course of business. (iiI in accordance 
with prudent practices and in all material respects \\ ith all applicable laws. rules. regulations and 
regulatory polil'ies and I iii) \\'ith counterpaI1ies bcIiC\ ed 10 be tinanciall~ responsihle al the time: 
and each of such instruments constitutes the yalid and kgally binding ohligation of the Company 
or one of the Company Subsidiaries. enforu:able in accordance with its tcnns. except as may hc 
limited by the BankJUptcy Exceptipns. Neither the Company or the Company SuhsiJi:lrics. nor. 
to the knowledge uf the Company. any nther paI1y thereto. is in hreadl of any of it:-; nhligation~ 
under an,,' such agreement or arrangement \)thcT th311 such breaches Ihat \\ould IlUI. IIldi\ JdualJy 
or III Ihe aggregate. re:1snn:lbly bc cxpectcd tn ha\C.~ :1 C\lll1JXJIlY \-latcrial Ad\ crsc Efrect. 
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(s) Agreements with Regulatorv Agencies. Except as set forth on Schedule E. neither 
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other 
similar order or enforcement action issued by. or is a party to any material written agreement. 
conscnt agreement or memorandum of understanding with, or is a party to any commitment leiter 
or similar undertaking to. or is subject to any capital directive by, or since December 31.2006. 
has adopted any board resolutions at the request of, any Governmental Entity (other than the 
Appropriate 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 
any material manner relates to its capital adequacy, its liquidity and funding policies and 
praclices. its ability to pay dividends. its credit, risk management or compliance policies or 
procedures. its internal controls. its management or its operations or business (each item in this 
sentence. a --Regll/ofon' AgreemI!11l--). nor has the Company or any Company Subsidiary been 
advised since December 31. 2006 by any such Govemmental Entity that it is considering issuing. 
initiating. ordering. or requesting any such Regulatory Agreement The Company and each 
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement 
to which it is party or subject. and neither the Company nor any Company Subsidiary has 
received any notice from any Ciovenunenlal Entity indicating that either the Company or any 
Company Subsidiary is not in compliance in all material respects with any such Regulatory 
Agreement. "Appropriale Fet/eral BUl7king Agt'I7c\:" means the "appropriate Federal hanking 
agency" with respccl to the Company or such Company Suhsidi'Hies. as applicable. as ckfined in 
Sectioll ~(q) of the Federal Deposit Insurance Act (12 USc. Section 181 3(q). 

(t) Insurance. TIle Company and the Company Suhsidiaries are insured with 
reputable insurers against such risks and in such amounts as the management of the Company 
reasonably has determined to he prudent and consistent with industry practice. The C(lmpany 
and the Cnmpany Subsidinries are in material compliance with their insurance policies nnd are 
not in default under any of the material tenns thereof. each such policy is outstanding and in filII 
force and elTee!. all premiums and other payments due under any material policy have been paid. 
and all clnims thereunder have been tiled in due and timely fashion. excepl. in each case, as 
would no!. individually or in the aggregate. reasonably be expected to have a Company !\1aterial 
Ad\erse Efkcl. 

(u) Intdlectual Property. Except as would not. individually or in the aggregate. 
reasonably be expected to han" a Company Material Adverse Effect. (i) the Company and e,lL'h 
Company Subsidiary owns or otherwise has the right to usc. all intellectual property rights. 
induding all trademarks. trade dress. trade names. service marks. domain names. patents. 
il1\ entiPl1s. trade secrets. know·how. works of authorship and copyrights therein. that arc used in 
the conduct of their existing businesses and all rights relating to the plans. design and 
specilications llf any of its branch facilities rPmprit'iarl Rit!.!Jf''') free and clear of all Iicns and 
;my claims of O\\"J)ership by curn:nt or ronner empll)yees. contractors. designers or others and (ii) 
neither the Company nor any of the Company Subsidiaries IS materially infringing. diluting. 
mIsappropriating or \ iolating. nllr has the Company or any or the Company Subsidiaries receiH:d 
any written (or. 10 the knowledge of the C())]lpany. oral) communications alleging that am of 
Ihm) h3 .... malelially Infringed. diluted. rnisapprnpri3\ed or \iolatcd. 3ny of the Proprielar~ Rights 
()\\I1l'd by any olher persnn. f-_xcepl as would nol. indi\'ldually or in the aggn:gate. rc:aslmably be 
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expected to have a Company Material Adverse Effect. to the Company's knowledge, no other 
person is infringing. diluting, misappropriating Or violating. nor has the Company or any or the 
Company Subsidiaries sent any wlilten communications since January I. 2006 alleging that any 
person has infringed. diluted. misappropriated or violated. any of the Proprietary Rights owned 
by the Company and the Company Subsidiaries. 

(v) Brokers and Finders. No broker. lineler or investment banker is entitled to any 
financial advisory. brokerage. finder's or other fee or commission in connection with this 
Agreement or the Warrant or the transactions contemplated hereby or (hereby based upon 
arrangements made by or on behalf of the Company or any Company Subsidiary for which the 
Investor could have any liability. 

Ar1iclc III 
Covenants 

3-' (~QDl!!1en:iallv Reasonable Effor1s. Subject to [he tenns and conditions of this 
Agreement. each of the parties will use its commercially reasonable elTor1s in good faith to take. 
or cause to be taken. all ;]cti(\ns. and to do. or calise to be done. all things necessary. proper or 
desirable. or advisable under applie<lbJe laws. so as to pennit consummation of the Purchase as 
promptlv as pr;J~ticable and otherwise to enable COllsulllJ1!ation of the tr;]nsactions contemplated 
hereby and slwll use commercially reasol1abk efforts to cooperatc with the other par1y to that 
end. 

~.2 Expenses. Unless otherwise pwvided in this Agreement or the Warrant. t'ach of 
the pal1ies hereto will bear and pay all costs and expenses incuned by it or on its behalf in 
connection \\·ith the transactions contemplated under this Agreement and the W<lrranl. including 
f('es and expcnses of its own Jinaneial or other consultants_ iJl\\'stment bankers. accoulltants <lnd 
C(lUnst:!. 

~ . .) SlJfljLiC"n .... ~\· of /\uthnrized \Varrant Preferred StnL'k~ Exchange Lislin!!_ 

(a) During the pt'riod from the Closing Date until the lbte Oil which the \\iarrant has 
b,,'en fully exercised. tht' Company shall at all linK'S 11;I\e resef'ed for issuance. Jl-t'e of 
preemptive or similar rights_ a sufficient number of authmized and unissued \Vanant Shares 10 

dTeclu;lle such extTL·ise. 

(b) Ifth.:: COll1pan~ lists its Common Stock on any national securities exchange. the 
Cnmpan~" shall. if requested by the Ill\cstor. promptly use its rt'<lsonable hest efforts to cause the 
Prcferrt'd Shares aOlI Wanant Shares tn be 3pprn\t~d for listing lln a n<ltillnal securitic:s exch;mgc 
as promplly ;)S pracliclbk f(lllowlIlg such relJuesl. 

~A CeJ1alJ1 ~()llrlcat](lns Until Closint.( From Ihe Signing Date until the CI(l<,ing. the 
Cnmpany shall promplh nOli I~ the 111\ cst or of (i) any fact. e\enl or C1rcumstaIlCt' of which it is 
<1\\ art' ilnd which \\·llUld rcasnn<lbly he c.xpt'l.-tt'd In C<lUSl' any fL'prcscnl<ltinn llr \\ arrant v nf the 
(-(llllpaflY l..-onl;lIllL'd in Ihls-\gret.'ment In be untrue or lI1accuralt" in any material rt"specl or 10 
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cause any covenant or agreement of the Company contained in this Agreement not to be 
complied with or satisfied in any material respect and (ii) except as Previously Disclosed. any 
facL circumstance. event. change. OCCUlTence, condition or development of which the Company 
is aware and which. individually or in the aggregate. has had or would reasonably be expected to 
have a Company l\.1aterial Adverse Effect: prOl'ided. hmn'\'(!r. that delivery of any notice 
pursuant to this Section 3.4 shall not limit Of affect any rights of or remedies available to the 
Investor: proFided.lio·FlU'r, that a failure to comply with this Section 3.4 shall not constitute a 
breach of this Agreement or the failufe of any condition set t()(1h in Section 1.2 to be satisfied 
unless the underlying Company Material Adverse Effect or material breach would independently 
result in the failure of a condition set forth in Section 1.2 to be satisfied. 

3.5 Access, Infonnation and Confidentiality. 

(a) From the Sigiii'ng Daie until the date when the Investor holds an amount of 
Pre felTed Shares having an aggregate liquidation value of less than 10% of the Purchase Price. 
the Company will pennit the Investor and its agents. consultants. contractors and advisors (x) 
acting through the Appropriate Federal Banking Agency. or otherwise to the extent necessary to 
evaluate. manage. or transfer its investment in the Company. to examine the corporate books and 
make copies thereof and 1(\ discuss the affairs. finances and accounts of the Company and the 
Company Subsidialies with the principal officers of the Cnmp<lny. all upon reasonable notice and 
at such reasonable times and as often as the Investor may reasonably request and (y) to rC'vie\>,! 
any inllllmation matcriallO the Inves((lr- s investment in the Company provided by the Company 
to its Appropriate Federal Banking Agency Any investigation pursuant to this Sectil'n .3.5 shall 
he conducted during nOllllal business hours and in such manner as not to interfere unreasonably 
\ .... ith the c(lnduct of the business of the COJllp,my. and nothing herein shall require the Cnmpany 
or any Company Suosidiary to disclos.: any inl()J111atinn to the IIJ\Tstnr 10 the extent (i) 
prohibited by applicaole law or regulation. or (ii) that such disclosure \\'lluld reasonably he 
expected \0 (ause i.l violatIon llr any agreement to which the Company or any Company 
Suhsidiary is a pal1y or \\ould cause a lisk or a loss of privilege to the C()mp~lflY or any Company 
Subsidiary (prlJliJ('" that the Company shall use commercially reasonahle efll)l"\s lo make 
appropriate suostitute disdosure <llTangcments under circumstances where the restrictions in this 
clause (ii) apply). 

(b) From the Signing Date until the date nn \\hidl all nfthc Preferred Shares and 
\Varrant Shares h,1\'L~ been redeemed in \\hole. the Company will deliver. or \vill causc tn be 
Jelin:rcd. In the In\estnr: 

(i) as soon as ;\\JilJhle Jf"tcr the end of each fiscal year of the Company. Jnd 
111 any c\cnt \\ithin 90 days thereafter. a consolidatl.'d balance sheet of the Company as of 
I hI:' end of slie h lise al year. and cnnsol idated statemellts of inL"nme_ r.:taincd eammgs and 
cash flows of tIll' Cnrnpan~' for sllch year. in each L'ase prepared in accord;1JJCC with 
(j:\:\P and SCtltng fnnh in each case III compar:lIiH' lImn the ligurcs for the prcyillus 
I"is(al YL'ar oflh.: Company. and \\hich shall be audited tn the extcnt audited linall~:ial 
slat..'mL'nh ;"!rl' ;l\ adahk: Jilt! 
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(ii) as soon as available aHer the end of the first. second and third quarterly 
periods in each fiscal year of the Company, a copy of any quarterly reports provided to 
other stockholders of the Company or Company management. 

(c) The Investor will use reasonable best efforts to hold. and will use reasonable best 
elTorts to cause its agents. consultants, contractors and advisors to hold, in confidence all non
public records. books. contracts. instruments. computer data and other data and infornlation 
(collectively. "h!lormatiol1") concerning the Company fumished or made available to it by the 
Company or its representatives pursuant to this Agreement (except to the extent that such 
inhmllation can be shown to have been (i) previously known by stich party on a non-confidential 
basis. (ii) in the public domain through no fault of such part)' or (iii) later lawfully acquired from 
other sources by the party to which it was furnished (and without violation of any other 
confidentiality obligation»: pnn'ided that nothing herein shall prevent the Investor from 
disclosing any Information to rhe exterlt" reciu'ii'cd by ,ipplicabJe laws or regulations or by any 
suhpoena or similar legal process. 

(d) The Investor's information rights pursuant to Section 3.5(b) may be assigned by 
the Investor to a transferee or assignee of the Purchased Securities or the Warrant Shares or with 
a liquidation preference or. inlhe case oflhe WaITanl. the liquidation preference uflhe 
underlying. sh:lfcs or Warrant Preli:rred Stock. no less Ihan an amount equal to ~~o of the initial 
aggregate liquidation preference of the Preferred Shares. 

Al1ic1e IV 
Additional Agreements 

4.1 Purchase f~)r Investment. The Investor acknowledg.es that the Purchased Securities 
and the Warrant Shares have not been regiskred under the Secunties Act or under any state 
-;el"lJrities laws. The Imcstor (a) is acquiring the Purchased Securities pursuant to an exemption 
lillfll registration under the Securities Act soldy for il1\estment with no present intention to 
distrihute them to any p,.Ts~ln III violation of the Securities Act or any applicahle U.S state 
SeClJnt ies laws. (b) will not sell or otherw isc dispose of any of the Purchased Securities or the 
Warrant Shares, except in ct)lllpliance \\ ith the registration requirements or exemprion provisions 
of the Securities Act and allY applicable l! S. stall'" st'euril ics laws.' and (c) has such kJl(m leJg.e 
and experit:nce in financial and busll1t'ss mailers and in in\cslmcnts of this type Ihal it is capable 
(If cYalu<lting the mnils and risks of the Purchase and of making an infl1rmeJ inyestment 
dcc isiol1. 

(a) The Inn'stOT agrees Ihal all (cI1ilicatl's or tlthl'f instruments representing the 
\\'ananl will bear a legend suhstantially to Ihl' lilllu\\ Il1g effect 

"THE SITLRIlJES REPR[:Sf;\TED H'r" TillS INSTRl.·\·1ENT HAVE !\OT BEEN 
RHilSTFRFD LNDEI{ THt SEn 'RIllES ;\CT OF 19.'.1.:\S AMENDED. OR THE 
SEn :RITltS 1.:\ \\'S Of .\;\Y ST:\TE y\n \1·\ Y \;OT BE TR .... NSFERRED. SOLD 



OR OTHER\VISE DISPOSED OF EXCEPT WHILE A REGISTRATION 
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND 
APPLICABLE STATE SECURITIES LA WS OR PURSUANT TO AN EXEMPTION 
FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS. 

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON 
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE 
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE 
INVESTOR REFERRED TO THEREIN. A COpy OF WHICH IS ON FILE WITH THE 
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRU]'vtENT MAY NOT 
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WlTH 
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE 
\VITH SAID AGREEMENT WILL BE VOID" 

(h) In addition. the Investor agrees that all cel1ifieatcs or other instruments 
n.:prC'~t'nting the Preferred Shares and the Warrant Shares will bear a legend substantially to the 
followillg effect: 

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SA VIN(,S 
\CC()UNTS. DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT 
INSURED BY THE FEDER,\L DEPOSIT INSURANCE CORPORATION OR AN'{ 
i HilER GOVERNMENTAL AGENCY. 

rllF SF("UI~ITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN 
RFCiiSTERED UNDER THE SECURITIES ACT Of 1933. AS AMENDED en IE 
"S[ClIRlTIES ACT'). OR THE SECURITIES LA 'lv'S OF AN)' STATE A\JD MA Y 
:---.i( n BE TRANSFERRED. SOLD OR UTIIERWISE DISPOSED OF EXCEPT WHILE 
\ RE.GISTRATION STATEMENT RELATIN(i TIIERETO IS IN EFFECT UNDER 
stell ACT AND APPLICABLE STATE SECt'RITIES LAWS OR Pl)RSUANT TO 
.\N FXEl\.1PTION FROM RE(iISTRATION UNDER StiCH A.(T OR SUCH LAV,,-S 
L'\CH Pl :RCHASER OF TilE SECURITIES REPRESENTED BY THIS 
INSTRt 'MENT IS NOTIFIFD THAT THE SELLER MAY BE REL'{fNG ON THE 
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 
144/\ THEREUNDER. ANY TRA\JSFEREE OF THE SECURITIES REPRESENTED 
BY THIS INSTRUl\·1ENT B\' ITS ACCEPT!'\NC[ HEREOF (I) REPlnSENTS THAT 
I r IS ,'\ "OllALlFIED INSTITUTIONAl. BLi'r"ER"' (AS DEFI;-\ED IN RULE 144A 
l'NDER THE SECUKITJES ACT). (2) ACiREES TI-!:\ T IT WILL 0iOT OFFER. SELL 
OR OTlIl·.RWISE TRANSFER THE SFCLRITII:S REPRESENTED BY THIS 
I\;STRl :\1F'\T EXCEPT (A) PURSl :,\NTI 0 i\ REGISTRAnON STATE!vlENT 
\\TIICH IS THEN FFFFCTIVE l:1"DfR THF SFCl'RITlfS ACT. (B) FOR SO LONC 
·\S TilE SECllRITILS RU)RESE;\TED BY TillS I~STRLME],\T ARF FIICJIBLE 
!1m RES:\/[: PI RSUANT TI) Kl'LL 144:\. TO:\ PERSON IT RFASO:-\:\BLY 
BFI IF.\TS IS :\ "OL\I IFIED INSTITLTI()N:\L Bl 'YER" .-'\S DEFI"ED IN RULL 
1--14:\ l\iDU~ TIlE SEClRITIES ACT TlUT Pt 'RCH:\SLS FOR ITS OW,\, 
\C("()I'" OR HW TilE :\CCOL~I OF :\ ()t ':\LlFILD I"STITl'TIONA\ BlYFR 
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TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE TN 
RELlA!'iCE ON RULE 144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY 
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURJTIES ACT AND (3) AGREES THAT IT WILL 
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS 
INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE 
EFFECT OF THIS LEGEND, 

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON 
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE 
AGREEMENT BETWEEN THE ISSUER OF THESE SECURJTIES AND THE 
INVESTOR REFERRED TO THEREIN. A COpy OF WHICH IS ON FILE WITH THE 
ISSUER, THE SECURITIES REPRESENTED BY THIS INST~lJf'0,~,NT MAY NOT 
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT TN COMPLIANCE WITH 
SAID A(;REEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE 
\VIHI SAID AGREEMENT WILL BE VOID,--

(c) In the c\'enl that any Purchased Securities or \Varranl Shares (i) become registered 
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance 
wit h R ulc 144 or another exemption from registration under the Securities Act (other than Rule 
144A). the C()lllpany shall issue new l'cl1ilicates or other instruments representing slIch 
Purchased Securities or Warrant Shares. which shall not contain the applicable legends in 
Sections 'L~(a) ;md (h) above: />r')l'/t/I'clthat the Investor surrenders 10 the Company the 
pn~\i(lllsl: isslIed certilicates or other instruments, 

4,~ Certain Transaclio.ns The Company will not merge or consolidate with. (II' sell. 
trallsfer lH least: all (lr sL1b~tantially all of its property or assets In. any other party unless the 
Sllccessor. transferee or lessee rarty (or its ultimate parent ent ity). as the case may he (i f not the 
Company). expressl\' assumes the due and punctual perfolll13nce ;Jnd obsenance of each and 
ewry clln:nanL agreement and condition Ill' Ihis /\greclm:nt to he pcrfonned and observed hythe 
Company, 

4.4 TranstCr of Purchased Sn'urities and Warrant Shares: RestrictIons on Exercise of 
the \\'arrant. Suhjcct to compliance with applicable securities laws. the Imeslor shall be 
pennilled to transfer. sell. assign or othl'nvisl' dispose of (--!i"clIl,\"!i'r") all or a ponion of the 
Purchased Secllntlcs (lr Warrant Shares at any time. and the Company shall take ;JII steps as may 
he reasonahly requested hy the Il1\estor tn facilitate the Transfer of the Purchased Securities and 
Ihe WalTant Shan:s: prm·icled that the Imestor shall not TranstCr any Purchased Securities or 
\\anant Shares If stich transkr would require the Company In he subject to Ihe periodic 
repl1rting requlTL'mL'nts nfSl'c\JOn I, or I."(d) ofrhe Securities Exchange ACI of 19,,-1 (the 
··r.\'/WII.f.!." ,Ie ,'.), In furtheranCl' ,lfthe fnn:gomg. the Cllmpan~' shall pnnidc r~asonahk 
l'41llperalinn In Ltcllilate an~ Transfers oflhe Purdla~ed St:'curities or Vv'arranl Sharl"s. induding. 
~lS IS reasllllablc unde! Ih ... ' circulllstances, hy furnishing such information ... 'ol1cenllllg the 
( 'olllpany :md lis husinl'ss as a proposed Ir:mskrl'e may rt'asonahly requesl I including slIch 
inli'llllatl"n;l:-- IS relluin:d h: Sl"L"linn 4."(k) and maklllg managemcnt of rhl' Clllllpan~ 
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reasonably available to respond to questions of a proposed transferee in accordance with 
customary practice. subject in all cases to the proposed transferee agreeing to a customary 
conlidcntialityagreement. 

4.5 Registration Rights. 

(a) Unless and until the Company becomes subject to the reporting requirements of 
Section J} or 15(d) of the Exchange Act, the Company shall have no obligation 10 comply with 
the 111()\ 1:-:ions of this Section 4.5 (other than Section 4.5(b)(iv)-(vi»: provided Ihat the Company 
C(\\Crldnb and agrees that it shall comply with this Section 4.5 as soon as practicable after the 
dale that il becomes subjeci 10 such reporting requirements. 

(b) Registration. 

(i) Subject 10 the tenns ~md conditions of this Agreement. the Company 
covenants and agrees that as promptly as practicable after the date that the Company 
hecomcs subject to the reporting requirements of Section 13 or 15( d) of the Exchange Act 
(and in any event no later than 30 days thereafter). the Company shall prepare and Jile 
with the SEC a Shelf Registration Statement covering all Registrable Securities (or 
otherwise designate an existing ShdfRegistratioll Statement filed with the SEC to cover 
the Registrable Securities). and. to the extent the Shelf Registration Statement has not 
liwretof()re been declared cfkcti\"t~, or is not automatically t:l'fective upon sllch filing. the 
Company shall use reasonable best efforts to cause such Shelf Registration Statement to 
be declared or becoJlle cffective and to keep such Shelf Registration Statement 
cOlJtinuously elTectiw and in compliance with the Securities Act and usable Jllr resale of 
SUL"h Registrable SenJrities for a period from the date of its initial effectiwness until slIch 
time as there are IlO Registrable Seeuritie~ remaining (mcludlllg by rC/iling such Shelf 
Registration Statemcnt fur a I1C\\· Shelf Registration Statement) if the initial Shelf 
Registration Statement (,>;pires) Notwithstanding the foregoing. if the Company is not 
eligible to lile a registration statement pn form S-3. thcn the Company shailiwi be 
nhligated to file a Shelf Rq.!istration Statement unkss and until requested to do so in 
writing by the Irl\estor 

(ii) Any registratioll pursuant to Section 4.5(b)(i) shall he effected by me~ns 
of a shelf reglstratioll Oil an appropriate limn under Rule 415 under the Securities Act (a 
··.)"hdt Rn.U.\lraliol1 S[Iil('I71(,III··) If the Investor or any other Holder intends to distribute 
allY Rl'gistrabk Securities h: means of an underwritten offering it shall promptly so 
<)(hisc the Comp<lIlY 3nd the Company shall take ;]11 reasonable steps to L1Cililate such 
distributlr>n. including the ;i1.."tioJls required pursuant tn Section 45(<1): pronti"ti that tIll' 
("pmparl:· shall nllt he reqUired to facJliwte an underwritten nlkring of Registrahlc 
SeL'lHilies unkss the c.\pected g.ross proceeds from such offering c\ceed (i) 2°0 of the 
initial ag.gregate liqUidation preference or the Preferred Shares if such initial aggregate 
IlljUldatlo)] pn:krelKe is less Ihan S2 hiIJilln and (ii) S2()O million ,rthe inilial aggreg.atl' 
liquidatinll preferellce of Ihe PrelCrred Sharl's IS equal to or greater than S2 billion. The 
lead lIndeJ\\ nlL'rs ill ;ln~ "lIdl distrihullIln ~hall he sekctetl hy the Illllders of a JlMJorJly 
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of the Rcgistrablc Securities to be distributed; provided that to the cxtent appropriate and 
permitred under applicahle law. such Holders shall consider thc qualifications of any 
broker-dealer Atliliate of the Company in selecting the lead underwritcrs in any such 
distribution. ' 

(iii) The Company shall not be required to effect a registration (including a 
resale of Registrable Securities from an efTective Shelf Registration Statement) or an 
underwritten offering pursuant 10 Section 4.5(b): (A) with respect to sccurities that are 
not Registrable Securities: or (8) if the Company has notified the Invcstor and all other 
Holders that in the good faith judgmcnt of the Board of Directors. it would be materially 
detrimental to the Company or its securityholders for such registration or underwritten 
olTering to be eneeted al such time. in which eyent the Company shall have the right to 
defer such registration for a pcriod of not m()rc than 45 days after receiPI of the request of 
the Investor or any other Holder: provided that such right to delay a registration or 
underwriltcn offering shall be exercised hy the Company (I) only if the Company has 
generally aercised (or is concurrently exercising) similar black-out rights against holders 
of simibr securities thai have registralion rights and (2) nol mon: Ihan three times in any 
12-month pcriod and not more than 90 days in the aggregate in any 12-month perioo. 

tiv) Ifduring any period whl~n an effecti\l.~ ShdfRegistralion Statement is not 
a\ailable. the Company proposes to register any or its equity seulJities. (lther than a 
registration pursuant to Section ·t 5( b)( i) or a Spccial Registration. and the registration 
fonn to be filed may bI: used for the n.:gistratinn or qualification for distribulion of 
Registrable Securities. the Company \\ill giw prompt \\Titten notice to the Investor .md 
all other Holders of ils intenlionln eJTeet such a registrati()n (but in no event Jess than ten 
days prior to the anticipated filing date) and \\'ill include in sud] registration all 
Registrable Securities with re~pectto \\'hieh the Company has re;.:elvcd written requests 
ror inclusion therein within ten business days alkr the dale of the Company's not icc (a 
·Pi!!..!!.yhllck R('gis(w(il)/1"). Any su;.:h person that has made such a v.ritten request may 
withdra\\ its Registrable Securities from stich Piggyhack RegIstration hy gi\ing written 
notice tn the Company and the managing underwritcr. if any. on or bel(m: the fitih 
business da~' prior to the planncd dTecti\ (' (btl' oj" such Piggyback Registration. The 
Company may ten11inatc or withdr;:m allY registralioJl under this SectIOn 4.5(h)(iv) prior 
to the ('Jlccti\"l~ness of such registration. \\ hethcr or not Investor nr any other Holde.:rs 
han: eb:led to include Re~istrahk Sccuriti('s in such re~islration. 

(\) If thc re.:gislralion refcned tn ill Se.:\.'tion 45(h)(iy) is prnpo:,-('d 10 be 
unJeJ\\Tillen. the Cnll1pany wi II so ~1(h isl' 1m e.:stor and all other Holders as a part or the 
\\finen notiL'L' gi\en purslIant to Seetil)n 4:'ilb)(i\). In such e\enl. the.: nght nfJrl\('stor 
and all other Holders tn registration pur:-;uant to S(xlilln 4.5(b) will be conditione.:d upon 
such person"; panicipatinn in such unde.:rwnting and Ihe inclusion of such person's 
Re.:gistrahk' S\.·euritie.:s In the undcJ\\rJtillll If stich seL·uritie.:s arc of the sallle cbss oj" 
sccuriliL's 3S the sL'curitil.'~ to he otTereJ in the LJndcr\\rilll~n ()ITcnng. and l'ach sllch 
person \\ ill (together \\ ilh till.' Company and thl' prhn persons distributing thcir sl.'l·urities 
thrPlIgh ~lKh lIndef\\ ritmg) entl.'!" illto ;tn unden\TJling agn'cmcnt JI1 cLJstoJllar~ form with 
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the underwriter or unden.\Titers selected for such underwriting by the Company: provided 
that the Investor (as opposed to other Holders) shall not be required to indemnify any 

person in connection with any registration. I f any participating person disapproves of the 

tcmlS of the undcn.vriting. such person may elcct to withdraw therefrom by written notice 

to the Company. the man<lging underwriters and the Investor (if the Investor is 

participating in the unden.vriting). 

(vi) If either (x) the Company grants "piggyback'· registration rights to one or 

more third parties to include their secUlities in an underwrinen offering under the Shelf 

Registration Statement pursuant to Section 4.5(b)(ii) or (y) a Piggyback Registration 

under Section 4.5(b)(iv) relates to an underwrilten offering on behalfofthe Company. 

and in either case the managing unden.vriters advise the Company that ill their reasonable 

opinion the number of sccurities requested to be included in such ofTering exceeds the 

number which can be sold without adversely affecting the marketahility of such offering 

(including an adverse eftect on the per shan:: offering price). the Company will include in 

such offering only such number of securities that in the reasonable opinion of such 

managing unden.vriters call be sold without adversely afTecting the marketability of the 

offering (including an adverse effect on the per share nfTerill.L'- priCe). which securities 

will be so included in the fillillwing onler nfprinrity (Ao) firs!. in the C;}:-;c ora Piggyback 
Registration under Section 4 5( h)( iv). the secUJities the C(lmpany prpposes to sell. (B) 

then the Registrable Securities of the Ill\cstm and all other Holders \\hl) haye requested 

inclusion of Registrable Securities pursuant 10 Seclion 4.5(h)(ii) pr Section 4.5(h)(i\). as 

applic<lblc. pro /"llfcr on the basis of the aggregate llulllber or Stich securities or shares 

owned by each such person and (e) lastly. any other sectuities of tht: Company Ihat have 
been requested to he so inL·luded. subject to the tenllS of this !\grccmcnL !Jro,·idetl. 
IU)\Ien,/,. that iflhe Company has. prior In the Signing Dale. entered intn an ag.reelllent 

\\·ilh respel·t to its securilles that is inconsislenl with the l.rder pf pnority contemplated 

hereby then it shall apply the order of priority in such cnnllicting agnc'ement to the extent 
thai it \\ ould othen\ ise result in a breach under such agreement 

(c) Expenses of Registration All Registration Expenses inclJned in connection \\ith 

any regi~tr3tinll. qualificatinn or cl1mpiialKe hc-rellnder shall he bonK by the Company All 

Selling Expenses incuned in connectioll with any registrations hercumkr shall be borne by the 

holdns of the securities so registered rmJ ra/tJ 1m the hasis or the aggrel-'-3te filTering or sale price 

of the securities so rq!istered. 

(d) Ohln!ation:-. of the CnJ1lpam. Whcnc\cr required to effect the rl'glstratinl1 nf any 

Registrable Securities or I3cilitatc the distributioll or Registrable Sl'L'untl('S purslIilnt In an 

dlel'tiH' Shelf Registration St3tclllenl. the Company shall. as l'.XredJlIOlish as rL'asilIlablv 
practil·abk· 

(i) Prepare and tik \\ilh the SEC a IJrIlSI1('CIUS ~urpknlL'nl (lr posl·effecti,,: 
amendment \\ ilh respL'L·t hI a prnpIlsl..'d olTcnng Ill" Regl~tr;)bk SeL-uritlc:-, pur:-.uant to an 

ct1ixti\c rq!iSlratJlll1 slatemenT. suhjecT II) SL'Clill11 -J."(d). kL'ep such rcgislr:llion 
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statement effective and keep such prospectus supplement current until the securities 

described therein are no longer Registrable Securities_ 

(ii) Prepare and Ilk with the SEC such amendments and supplements to the 

applicable registration statement and the prospectus or prospectus supplement used in 
connection with such registration statement as may be necessary to comply with the 

provisions of the Securities Act with respect to the disposition of all securities covered by 

such registration statement 

(iii) Furnish to the Holders and any underwriters slKh number oi"LOpies of the 

applic<lbJc registration statement and each such amendment and supplement thereto 

(including in each case all exhibits) and of a prospectus, including a preliminary 

prospectus. in confonnity with the requirements of thc Securities Act, and such l)lher 

documents as they may reasonably request in order to faciliwte the disposition of 

Registrable Securities owned or to be distributed by them_ 

(iv) Use its reasonable best eff0l1s to register and qualit\, the sl:curities L-overcd 

by such registralillll statement under such other securities or Blue Sky laws nf such 

jurisdictions as shall be reasonably requested by the Holders or any managing 

underwriter(s). to keep such registration or qualification in efICct for so long as SIKh 
registration statement remains in effecL and tn take any t)thcr :lL'tion \\·hich may be 

reasonably necessary to elJable such seller to consummate the disposilinn in such 
jurisdictions of the securities owned by· such Holder: /JrtJl'idcd that Ihe C\lll1pany shall [lll! 

be required in connection therewith or as a condition theret0 10 qualil:-''' to do business llr 

10 lile a general consent to service of process in ~lJ)y such states pr jurisdicliolls_ 

(v) Notil\ each Holder of Registrable SecuritIes at any time when a 

prospectus rdating theretn is required to be delin:red under the SecllJities :\ct or the 

happening or any eyent as a result of\\hich the 3pplicabk prnspectus. as then in ellccL 

includes an untrue stalement of a material facl or omit:'. tn state a material tilct required t(1 
be stated therein or necessary to make the statements th .. 'rein [wt misleading in light of 

the circumstances then c\lsting. 

(\1) Give \Hillen notice to the Iioiders 

(AI when any rl'"gistrat ipn stall.'ment Ii led pursuant 10 S..-ction 4. 5( a) or 

any amendment thereto has b.::en tiled \\ith the SEC (cxcept ti)r any :lll1endment 

ctlected by Ihe filing or a dOOllllent \\ ith the SEC pursuant In tile b,change Act) 
and wlK'n SUL-h regIStration ~tatement or any P(lst-ctle..-ti\..- :lllll:ndmcnt theretn has 

Ix'come eft'eeti\ e: 

(B) of an\· rL'qUl'st by thl:' S \-:(' II)! anwndllll'"nts or SUppklllL'nts h) any 

registration statement tlr the prP~peetus IIk'luded thneln or 1<lr additlllnal 
inl()rm<llion: 
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(C) or the issuance by the SEC of any stop order suspending the 
ellectiveness of any registration statement or the initiation of any proceedings for 
that purpose: 

(D) of the receipt by the Company or its legal counsel of any 
notification with respect to the suspension of the qualification of the applicable 
Registrable Securities 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 eflective registration statement or the prospectlls related to the 
registration statement in order to make the statements therein not misleading 
(which notice shall be accompanied by an instruction to suspend the usc of the 
prospectus until the requisite chang.es have been made): and 

(F) ifat any time the representations and \\"arranties of the Company 
contained in any underwriting agreement contemplated hy Section 4.5(d)(x) ceasc 
to be true and correct. 

(,ii) Use its reasonable best c1Tons to pre\"\~nt the issuance or obtain the 
withdrawal of any ordLT suspending the effecti\t:ncss of any registration statement 
refened 10 in Section 4.5(d)(vi)(C) ;ltthe earliest practicable lime 

(viii) Upon the occulTenee \11' any e,'enl conlemplaled by SeClion '-I.5( d)(\) or 
..t.5(d)(vi)(E). promptly prepare a post-effecti\C amendment tn such regislralipn statemenl 
or a supplement 10 the related prospectus or file any other required document sn that. as 
thereafter dcli,cred to the Hlllders and any underwriters. the prospectus will nnl contain 
an untrue statement of a material I~ICI or omit III state any material bct necessary to makc 
the statements therein. in light of the circumstances under \\hich they were made. flot 
misleading. Irthe Company notifies the Holders in ~KL'nrdance "ith Section ·l5(d)(\i)(F) 
til suspend the usc of the prospectus until the requisite changes to the prospectus have 
been made. then the Holders and any underwriters shall suspend use of such prospectus 
and use their reasonahle best effi.lrts to n:.-turn tn the Company all copies of such 
prospectus (at the Company's e'lpense) other than permanent file copies then in such 
Holders' or umkr" .. riters· possession. The tOlal number n r days that any such slIspcnsil)n 
may be in dIect in any 12-l11onth period shall not exceed l)() da~ ... s. 

(i'l) Use reasonahle hest cllorls to procure the cooperatIon (}fthe Cnlllpany'~ 
transfer agent ill sellling any ofTclilll,'. or sale of Rcgislrahk Securitics. including \\ith 
respect to the transler or phYSH:-al stock cerlilicates iOln hllok·entry filml in :J~:cnrdance 
\'llh Jny pr(lcedures reasonahl,' reque~ted by the I!nlders or any managmg 
underwriter( s). 

(x) I fan undcrwriucn nllering i~ rcquested pursuant to Sed inn -1)( h)( Ii). 
enler into an underwriting agrl'CI11CIlI In l'ustl)Jllal-Y fnm1. ~L'()rl> and suhstillKl' and take all 



such other actions reasonably requested by the Holders of a majority of the Registrahle 
Securities being sold in connection therewith or by the managing underwriter(s). if any. 
to 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". 
similar sales events and other marketing activities), (A) make such representations and 
warranties to the Holders that are selling stockholders and the managing undcf\vritens). if 
any, with respect to the business of the Company and its subsidiaries. and the Shelf 

Registration Statement. prospectus and documents. if any. incorporated or deemed to he 
incorporated by reference therein. in each case. in customary I(mn. substance and scope. 
and, if true. confiml the same if and when requested, (B) use its reasonable best efforts to 
furnish the undef\Hiters with opinions of counsel to the Company. addressed to the 

~lanaging undcrwriter(s). if any. covering the matters customarily co\'ered in such 
opinions requested in lJJlden'nilten offerings, (C) use its reasonable best eO'orts to obtain 

"cold comfort" letters from the independent cel1ified puhlic accountants of the Company 
(and, if necessary, any other independent certified public accountants of any business 
acquired by the Company for which financial statements and financial data arc included 
in the Shelf Registration Statement) who have cel1ified the financial statemenls included 
in such Shelf Registration Statement. addressed 10 each of the managing undeJ'\vrita(s). if 
any. such letlers to he in customary fonn and CO\ ering mailers of the type customarily 
covered in "cold clHnflm" kilns. (0) if an underwriting agreement is entered into. the 
same shall contain indemnification provisions and procedures customary in underwritlen 
offerings (provided that the Investor sh;:1I1 not be oblig;lted to pn)\ide any indemnity). and 
(E) Jeliver such documents and certificates as may he reasonably n:quesh:d by Ihc 
Ilnlders of a majority of the Registraok Securities being sold in connection therewith. 
their ...:punsel and the managing underwriter(s). if any, to e\idl'IKe the L'ontinued \alidity 
of the representations and \\'arranties made purslIantto clause (i) aocnc and to cvidcn...:c 

cl)mplian~e with any customary conditions contained in till: underwriting. agreement or 
other agreement entered into by the C(llllpany, 

(xi) )\bkc 3\'3ilablc for inspection by a reprcsentatin: of Holders that arc 
selling stnckhnldl~rs. the managing undef\nitcr(s). if any. and any altomeys nr 
accountants retained hy such Holders or managing undenniter( s). at the olTi~es where 
nnmlally kept. during n:asonahle business hours. financial and mher re~ords. pertinent 
corporate documents and prnperlies of the Company. and ~aust' the ollicers. directors and 
employees of the Company to supply all inl(mnation in eadl C.lse reasonably requested 
(and of the type cust0marily prO\ided in connection with due diligence l'!)Jldu~ted in 
~Ollnectloll with a regIstered public olTering of securities) h~ allY such represent3ti\(.', 
manatling undcf\.\.Titer(s). attomcy or accountant in (nnnectillJl \\ Ith such Shelf 

Registration Statement 

(xii) l ;se reasonable hest dTnrls I() cllIse:111 '>u(h Rcgi~trabk Secunties to he 

listed pn each ll:lllonal securitil~s exdlangl' on \\'hich SImilar sCI.:urities Issued In- the 
Company arc [hI.:li listed 01. if f1l1 SImilar securilil's isslH.'d by till' Comp;lny arl' then listed 
lIll any nati(mal securities eXL·hange. lISL' its rl':lspnahk ht..'st ctlpr\s t,) L':lUSC all such 



Registrable Securities to be listed on such securities exchange as the Investor may 
designate. 

(xiii) If requested by Holders of a majority of the Registrable Securities being 
registered and/or sold in connection therewith, or the managing underwriter(s). if any. 
promptly include in a prospectus supplement or amendment such infonnation as the 
Holders of a majority of the Registrable Securities being registered and/or sold in 
connection therewith or managing underwriter(s). if any, may reasonably request in order 
to pemlit the intended method of distribution of such securities and make all required 
filings of such prospectus supplement or such amendment as soon as practicable alier the 
Company has received such request. 

(.xiv) Timely provide to its security holders earning statements s3tisfying the 
provisions of Section J I (a) of the Securities Act and Rule J 58 thereunder 

(e) Suspension of Sales. Upon receipt of v':ritlen notice from the Company that a 
reg.islration statement. prospectus or prospectus supplement contains or may contain an untrue 
stall'll1cnl t)f a material fact or omits or may omit to state a material fact required to be Slated 
therein or necessary to make the statements therein not misleading or that circumstances exist 
that nWKL' inadvisable use of such registration statement. pwspectus or prospectus supplement. 
the Ill\cstnr and each Holder of Registrable Securities shall forthwith discontinue disposition of 
Registrable Securities until the Investor and/or Holder has received copies of a supplemented or 
amended prospectus or prospectus supplement. or until the Investor and/or such Holder is 
advised in writing by the Company thai the use (If the prospectus and. if applicable. prospectus 
supplement may be resumed. and. if so directed by thc Company. the Invcstor ane[inr such 
Holder shall deliver to the Company (at the Company's expense) all copies. PlhL'r than 
pCI111ancnt file copies then in Ihe hn"Cstor and/or such lIolder' s possession. of the prospectus 
and. if applIcable. prospectus supplement covering such Registrable Securities cUlTent at the liml..' 
of rCL'cipl of such noticl..'. The lotal number of days that any such suspension l11a:-.: be in dTect in 
anv 12-month period shall not exceed 90 days. 

(f) Termination of Registration Ril!hts. A Holder's reg.istralion lig.hts as to any 
:-'l'l"lIril ies held hy such Holder (and its A tTiliales. partners. members :lJld ronner members) shall 
not be ;l\ailahle unless such secUlities arc Registrable Securities. 

(g) rurnishin!.!. Inf(lrmalion. 

(i) Neither the Investor nor any Holder shall use any free \\Tit ing prospectus 
las defincd in Rule 4(5) in c()Jmceti~)Jl with the sale or Registrahle Securities \\ithnut the 
prior written consent of the Company. 

(ii) It shall bc a condition precedent 10 the ohligations ofthl." Company tn tah> 
any action pursuant 10 Sectwn 4.5(d) Ih;1I InyestM andl1r the selling Hr>lders and the 
underwriters. if an\'. ,>hall furnish to thl." Company such infonnatinn reg;.mling 
thcllls\."ln"'>. the Rl.'gistrahk Securitll..'s hl..'l<I hy them and the intL'ndcd method ()j" 
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disposition of such securities as shall be required to effect the registered offering of their 
Registrable Securities. 

(h) 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 Amliaks. 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 attomeys and other professionals incurred in connection with 
investigating. defending, selliing. compromising or paying any such losses. claims. 
damages. actions. liabilities. costs and expenses). joint or several. arising out of or based 
upon any untrue statement or alleged untrue statement of rilaterial 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 
405) prepared by the Company or autholized by it in writing for use by such Holder (or 
any amendment or supplement then'to): or any omission to state therein a material till't 
required to be stated therein or necessary to make the statements therein. in light of the 
circumstances under which they were made. not misleading:: prol"ic/cc/. that the Company 
shall not be liabk to such Indemnitee in any such case to the extent that any such loss. 
Liaim. damage. liahility (or action or proceeding in respect thereof) or expense arises (lut 
of or is based upon (A) an untme statement or omission made in such registration 
statement. including any such preliminary prospectus or final prospectus contained 
therein or any sllch amendments or supplements thereto or CllDtained in any free writing 
prospectus (as such term is detined in Rule 405) prepared by the COJ,npany or autholized 
hy it in writing li)r use by such Holder (or any amendment or supplement thereto). in 
reliance upon and in cnnformity with infonnation regarding such Indemnitee or its plan 
of distribution nr ownership interests \\hich was fumished ill writing to the Company by 
such Indemnitee for use in connection with such registration statement. includinl! any 
Stich preliminary prospectus Pf linal pruspectus contained therein or any such 
amendments or supplements thereto. or (B) offers or sales effected by or on behalf of 
slh:h Indemnitee "by means of' (as defined in Rule 159A) 3 "free writing prospectus" (as 
ddined in Rule 40:'\) that "as not authnrlzed in writing by the Company 

(ii) !flhe indemnification provided for III Section 4.5(h)(i) is una\ailahle to an 
Indemnitee with respect to any losses. claims. damages. actions. liabilities. costs or 
c\pcnses referred to therein or is lI1sufficient tn hold lhe Indemnitee h:mnkss as 
cnnlempJated therein. then lhe Company. in lieu of indemnifying such Indemnitee. shall 
I.·ontribute 10 the :.lJnounl paid 1)[ pa:vahle by stich Indell1l11tee as a result of Sl/I.·h losses. 
L'laims. damal;!es. actions. liabilities. cnsts or expenses in such propoJ1wn as IS appropriate 
to rd1L'l'l the rel3tiyl' rault of the Indemnitee. 1111 tbe one hand. Jnd the Cnmpany. \)1) the 
Plher band. in connection with tht' stJtl'lllents or omissions which resulted in such tosses. 
dalll1S. d:lll1al;!t:'s. aLtums. liahiJilies. L'(lsls or expenses as well 3S any \lther rek\ ant 



equitable considerations. The relative fault 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 
to information 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 ifcontribution pursuant to this Section 4.5(h)(ii) were determined by pro ralu 

allocation or by any other method of allocation that does not take account of the equitable 
considerations referTed to in Section 4.5(h)(i). No Indemnitee guilty of fraudulent 
misrcpn.:sentation (within the meaning of Section 11(f) of the Securities Act) shall be 
entitled to contribution from the Company i I' the Company was not guilty of such 
fraudulent misrepresentation. 

"(i)···"· A.-ssignnlent of Registration Rights. The rights of the Investor to registration of 
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferee 
or assignee of Registrable Securities with a liquidation preference or. in the case of the Warrant. 
the liquidation preference of the underlying shares of Warrant Preferred Stock. 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 kss thJn $2 billi()Jl and (ii) 51200 million if the 
initial aggregate liquidation preference of the Preferred Shares is equal to or greater than $2 
billion: pr01'ideJ hlll\t'l'('/". the transferor shall. within ten days after such transfer. fumish to the 
Company written notice nfthe name and address of such transferee or assignee and the nUTllher 
and type of Registrable Securities that are being assigned" 

(j) Clear Market. \V'ith respect to any underwritten l)ITering of Registrable Securities 
hy the !l1\cslOr or other Holtkrs pursuant tl) this Section 4.5. the Company :lgrees not to effect 
(other than pursuant to sllch registration or pursuant to a Special Registration) any puhlie sale or 
distribution. or to file any Shelf Registration Statement (other than sllch n:gistratinn or a Special 
Registration) co\'t.:ring any preferred stock "I' the Company or any securities COJl\crtible into or 
exchangeable or nercisabJc for prderred STock of the Company. during the perit)d not to exceed 
ten days prior and 60 days following the effective date of such offering or such longer period up 
to 90 days as may be requested by the managing undef\\Jiter Il)r such underwrillen ntTaing" The 
Company also agrees to calise such of its directors and senior exc.:cutin: officers to execute and 
dcli\'er customary lock-up agro.:c.:rnents in such f()ml and fix such time period up t() 90 days as 
may be requested hy the managing underwriter. "Sp,'cia{ Rcgislrulioll·· means the registration of 
(/\) equity securities andnr options or other rights in respect thereof s()lely registered on Form S
-I or rllnn S- 1) lor success()r fi.lfIn) or (B) shares of equity securities and-or options or other rights 
rn respect thereof to he offered to directors. members of management. emp!o~"ees. consultants. 
l·ust(lll1ers. knders or vendors of the Company or Company Subsidiaries Of in connection with 
di\ldend rein\"cstJ1lcnt plans 

(k) Ruk 14-1: Rule 1ololA. \\'ith a view to making a\adabJc to the lrnestor and 
Iioitiers thl.' henefirs Il'"ll.'-rtain rules and regulations of thl' SEC which Illay pennit the sale of the 
Registrable Securities tn the public without registration. the C()Jnpan~' agrees tn use irs 
reasonahk hcst eflons to: 
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(i) make and keep public information available, as those terms are understood 
and detined in Rule 144(c)( I) or any similar or analogous rule promulgated under the 
Securities Act. at all times after the Signing Date: 

(ii) (A) file 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 
inforn13tion necessary to pennit sales pursuant to Rule I44A (including the information 
required by Rule 144A(d)(4) under the Securities Act}; 

(Ill) so long as the Investor or a Holder owns any Registrahle Securities, 
furnish to the Investor or such Holder t"(Xlhwith upon request: a written statement by the 
Company as to its compliance with the reporting requirements of Rule 144 under the 
Securities Act. and Oflhc'Exchange Act: a copy of the most recent annual or quarterly 
report ()f 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 scIl any such securities to the public without registration: and 

(iv) take such further action as any Holder may reasonably request. all to the 
extent required from time to lime tn enable such Holder to sell Registrable Securities 
withotll registration under the Securities Act. 

(l) As used in this Sectil)n 4.5, the following terms shall have the following 
respective meanings: 

(i) "f{o/der-- means the Ill\cstor and any other holder of Registrahk 
Securities to whom the registration rights conferred by this Agreement haye heen 
transkrred in compliallce with Section 4.5(h) hereof. 

(ii) "/IU!tJI'JS' elllll/Slr means nile l'ounsel for the selling Holders chosen h.v 
Holders holding a majority interest in the Registrabk Securities being reg.istered. 

(iii) -·Rt'.!!.isl('/"_-' "/"{'gisft,/"{,/r' and "rcgislrillinll" shall refer to a registratipn 

effected by preparing and (A) filing a registration statement or amendment then:lo in 
compliance with the Securities Act and applicable rules and regulations thereunder. and 
the declaration or ortlning of dTecti\'eness l)f such registration statement or amendment 
thereto or (B) tiling a prospectus and or prospectus supplement in respect of an 
appropnate d"fectiH: registratIon statement on FC1rn1 S-3. 

(i\) "Rc.!!l\lrllh/(' 5;('c/II'lrln'"' llIeans 1..\) all Prckrred Shares, (B) the \\ianant 
(subjcct to SCI:tion ~.5(q») and (C) any L'quity sccurities issued or issuable din:ctly nr 
indirc\.'tly \\ it h resfK'\.'f to thl:." .;eOlril it's rckrrl'd In in t ht' Il1fegning c iaUSL'S (A) or (B) hy 
\\'3Y (\f conn:rsil)n, cxcrcisl.' Ilf L':xchangc Ihercof. induding thc \Varrant Sharcs. nr shan: 
dl\llknu or share spill lIT III connl.'ction \\ ith a l'omomatiPIl Ill" shan:s. recapilali/Jtlnn, 
rcL'iassi riC:}t lOll. mcr~l'r. amalgam3l iOll. arrangcnk'nl. l'(\IlS01 iLlation or nthcr 

,--; 
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reorganization, provided that. once issued. such securities will not be Registrable 
Securities when (I) they are sold pursuant to an efTective registration statement under the 
Securities Act. (2) except as provided below in Section 4,5(p). they may be sold pursuant 
to 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 are not assigned to the transferee of the 
securities, No Registrable Securities may be registered under more than one registration 
statement at anyone time, 

(v) "Registrution f\pemes" mean all expenses incuned by the Company in 
effecting any registration pursuant to this Agreement (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 I()r ihe 'C6iilpany. b'luc sky Ices and expenses. expenses 
incuned in connection with any '"road show". the reasonable fees and disburscmcnts of 
Holders' Counsel. and expcnses of the Company' s indepcndent accountants in 
connection with any regular or special reviev.is or audits incident to or required by any 
such registratillIl. but shall not include Selling Expenses, 

(vi) "Rille 144". "Rille 144.-1". "Rille 15Y.r. "Rille ·f{}5" and "Rille 415" mean. 
in each case. such rule promulgated under Ihe Securities Au (or any successor provision). 
:lS Ihe same shall be amended from tillle tn lime 

(\'ii) ",,)'e/lill.\!. E'pcl1sc',';' mean all Jiscoul11s. selling. commissions and stoL'k 
transfer taxes applicable 10 the sale of Registrable Securities and fees and disbursements 
of counsel f(ll' any Iloider (other than the f~es and disbursements ()f Holders' ('{\unscl 
included in Registralion Expenses), 

(m) At :lny time. any holder of Securities (including :lI1y Holder) may ekct to forfeit 
Jls rights ~et Il111h in this Section 4,5 l'i'om that date fl)!'\varJ: prm'itied. that a Holder forfeiting 
SUd1 rights shall nonetheless he entitled to participate under Scction 4,5(b)(i\') - (\i) ill any 
Pending l,inderwrillen Offering 10 the same extent that sLlch lIoldL'[ would have hL'en entitled 1(\ 

i r the holder had not withdrawn: :lnd pJ't)I'itled./ill'liJcr. that no such forfeiture shall tcm1inatc a 
Holder's rights or oblig.ations under SectIOn 4, 5( g) \\ itb respect 10 any prior registration or 
I\:nding Untief\vritlen Offering, "/-'t'l1tiiIlQ C'nd('/'llrillt'17 Ott;>rillg" means, with respect to any 
lIolder forfeiting its rights pursuant to this Section .. 1:::;( m). any undcf\Hilten oftCnng of 
Registrahle Securities in which such Holder-has ath ised the Company nf ils inlent to register its 
Registr3ble Securities eilher pursuant 10 Secllnn 45( h)( ij) or .:I 5( h)( i\ ) plinr to the date of stich 
Ilnll!.:r's filrkiturc, 

(n) 5pel.·ilie PerfonnancL', The parlics hefL'ln ;Jcknowkdge Ihat there would he no 
adequate remedy al bw if Ihe Company faib tn pcrfoml any of lIS ohligations under Ihis SL'clion 
4" ;md that the 1m e~tor and the Holders from tiJl1l' tn tilll": may he ineparahly hanned by any 
sLlch failure. and accmdill~ly a~ree thaI the 111\ cstOJ' and SUdl Hnhkrs. in addition ttl any other 
rl'1l1cdy to which they may hl' clltilkd at law or in equit\'. to the fulkst extcnt pennilted and 
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enforceable under applicable law shall be entitled to compel specitic performance of the 
obligations of the Company under this Section 4.5 in accordance with the terms and conditions 
of this Section 4.5. 

(0) No Inconsistent Agreements. The Company shall not. on or after the Signing 
Date, enter into any agreement with respect to its securities that may impair the rights granted to 
the Investor and the Holders under this Section 4.5 or that otherwise connicts with the provisions 
hereof in any manner that may impair the rights granted to the Investor and the Holders under 
this Section 4.5. In the event the Company has, prior to the Signing Date, entered into any 
agreement "vith respect to its securities that is inconsistent with the rights granted to the Investor 
and the Holders under this Section 4.5 (including agreements that arc inconsistent with the order 
llfpriority contemplated by Section 4.5(b)(vi}) or that may otherwise conflict with the provisions 
hereoL the Company shall use its reasonable best effOl1s to amend such agreements to ensure 
they arc consistent with the provisions of this Section 4.5 ............ . 

(p) Certain Offerings bv the Investor. In the case of any securities held by the 
Inn:stor that ccase to be Registrable Securities solely by reason ofdause (2) in the definition of 
--Regislrnblc Securities'" the provisions of Sections 4.5(b)( ii), clauses (iv), (ix) and (x )-( xi i) of 
Section .:l.:'i(d), Section 45(h) and Section 4.5U) shall continue to apply until SlKh securities 
\ltherwise ccase tn he Registrable Securities. In any such case, an "underwritten" offering or 
othcr disposition shall include any distribution of such securities on behal f of the Investor by one 
or more hrnker-dcnkrs, an "underwriting agreement" shall include any purchase agreement 
entered into by such broker-dealers, and any "'registration stakrnellt"' or "prospecI11s" shall 
include any "ITcring document approved by the Compnny and used in connection with such 
distribution. 

(q) RCQisll?n:d Sales of the Warrant. The Holders agree tn sell the Warrant or any 
pprtion thercofunder the ShclfRegistration Statement only beginning :10 days aller notilying the 
('()JllP:lJlY of any such sale, Juring which 30-day peri(ld the Imestor and all Holders of the 
\\'arrant shall take reasonable steps to agn:e to re\isi(lUs 10 Ihe W:Jrrant to pennit a public 
distribution of the \Varranl. including. enlering intn a warrant agreement and appointing a wan'ant 
;lgent 

·t() DepositarY" Shares. Upon relJuest by the Investor at any time following the 
Closing Date, the Company shall prnmptly enter into a depositary In:lllgclllent. pursuant tn 
customary Jgrl'emcllts reasonahly satisl~1ctory to the Imestnr and with a depositary reasonably 
acceptahle to the 1m CSLOr. pursuant to which the Preferred Shares or the Warrant Shares may be 
dqwsited and depositary shares, each representing a fraction of a Prefcned Share or Warrant 
Share. as applicable. as specified by the Investor. may be issued hom ,md alkr the execution of 
any such depnsitJry <ilTangcllwnt. and the deposit nf any PrefclTed Shart's nr \Varrant Shares, as 
appllcahle. pmstlant thereto. the depositary shares issued pursuant therL'to shall he deemed 
"PrefL'rreJ Shares", "\\'anant Shares" and, as applicable. "Registrable Securities" for purposes of 
thIS :\grecl1lclll 

-I 7 !~~!!i~pnpll Di\ idcllds and B-cpurchascs . 
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(a) Prior to the earlier of (x) the third anniversary of the Closing Date and (y) the date 
on which all of the PrclCned Shares and Warrant Shares have been redeemed in whole or the 
Investor has transfencd all of the Prefened Shares and Warrant Shares to third parties which are 
nol Affiliates of the Investor, neither the Company nor any Company Subsidiary shall. without 
the consent of the Investor, declare or pay any dividend or make any distribution on capital stock 
or other equity securities of any kind of the Company or any Company Subsidiary (other than (i) 
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend 
per share declared or, if lower. announced to its holders of Common Stock an intention to 
dccbrc, on the Common Stock prior to November 17,2008, as adjusted for any stock spli!' stock 
dividend, reverse stock split. reclassification or similar transaction, (ii) dividends payable solely 
in shares of Common Stock, (iii) regular dividends on shares of prelCned stock in accordance 
with the terms thereof and which are pennitted under the terms of the Preferred Shares and the 
\Varrant Shares, (iv) dividends or distributions by any wholly-owned Compilny oSuobsidiary qr (v) 
dividends or distributions by any Company SubOsidiary required pursuant to binding contractual 
agreements entered into prior to November \7,20(8)0 

(b) During the period beg.inning on the third anniversary of the Closing Date and 
ending. on the earlier of (i) the tenth anniversary (lfthe Closing Date and (ii) the date on which all 
of the Prekrred Shares :lf1d \\ianant Shares have been redeemed in whole or the Investor has 
[r:msferred all of the Preferred Shares and Warrant Shares to third paI1ies which arc not Aniliates 
(lr the Imestnr. neither the Company nor :my Company Subsidiary shall, \vithout the consent of 
the Investor. (A) pay any per share dividend or distribution 011 capital stnck or other equity 
securities of any kind of the Company at a per annum rate that is in exccss or 10::1°00 of the 
a~~rcgatc per share dividends and distrihutions for the immediately prior fiscal year (other than 
regular diyidends on shares of pret~rred SiOl:k in accordance with the tenns thereof and which 
an .. pCIlllllled under the teflllS of the Prel~rred Shares and the \N'arrant Shares): pniloitf"clthat no 
JIlcreast: in the aggrc~atc alllount of dividends or distributions on Common Stock shall be 
pL'1ll1itlcd as a result of any dividends or distributions paid in shares of Common Stock, any stock 
srlit or any similar transaclinn or (H) pay aggregate dividends or distributions on Loapital stock or 
lither equity securities of any kind pI' any Company Subsidiary that is in ('xcess of I OY'Oo of the 
ag.l!rcgate di'idends and distributions paid for the immediately prior fiscal year (other than in the 
case of this clause (B). ( I ) regular dividends nIl shares of preferred stnd .. in accordance \\ith the 
terms thereof and which are pemlitled under the t('mlS of the PreklTed Shares and the Wanant 
Shares, (1) di,idcnds or distributions hy any wholly-owned Company Subsidiaryo (y) di\Oidends 
or distrihutipns hv any Company Suhsidiary required pursuant to binding contractual agreements 
L'ntered into pnor tn Nlwcmbcf 17,1(08) or (4) di\Oidends or distrihutions on newly issued shaft'S 
I)f capital stt)d, fpr cash or other propeI1y 

(e) Pnor tothe earlier of (x) the tCnlh anni\t'rsary of the Closing Date and (y) the dale 
Oil \\hieh all of the Prekrrcd Shares and Warrant Shares ha\e been redeemed in whole or thl' 
!Jncstor has trans fl.'flnl all of the rrel~rred Shares and WaITam Shares ttl third pan ies \\ hich afC 

1l11t ,\ffiliates or the in\('stnL nl'Jlher the Cnmpan~nnr any Company Suhsidiary shall. \\ithput 
the (IlrJsl'lltl)ftile !Il\C-;to!. rl'dl'em_ purchasc or acquire any shares ofCnmmon Stock or lither 
L'apital stock or othn equity se~'lIrilie" of any kind of thL' COlllpan~ or ;.lJl~ CIIlllpam Suhsidiary, 
Ilr any lrust prL't"crrL'd .;c,'uril;,'S IssllL'd hy the Cpmp;my or any AITiliate of the COlllpan~, other 
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than (i) redemptions. purchases or other acquisitions of the Preferred Shares and Warrant Shares. 
(ii) in connection with the administration of any employee benefit plan in the ordinary course of 
husiness and consistent with past practice. (iii) 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 trustees or custodians. (iv) the exchange or conversion of Junior Stock fOJ or into 
other Junior Stock or of Parity Stock or trust preferred securities for or into other Parity Stock 
(with the same or lesser aggregate liquidation amount) or Junior Stock. in each case set forth in 
lhi:; dause (iv). solely to the extent required pursuant 10 binding contractual agreements entered 
into prior to the Signing Date or any subsequent agreement for the accelerated exercise, 
settlement or exchange thereof for Common Stock (clauses (ii) and (iii). collectively. the 
"Permitted ReplIrc!wst's"). (v) redemptions of securities held by the Company or any wholly
owned Company Subsidiary or (vi) redemptions. purchases or other acquisitions of capital st.o~.k .. 
or other equity securities of any kind of any Company Subsidiary required pursuant 10 binding 
contractual agreements entered into prior to Nl)Vember j 7, 2008. 

(d) Until such time as the Investor ceases to own any Preferred Shares or Warrant 
Shares. the Company shall not repurchase any PrdelTed Shares or \VillTant Shares from any 
holder thereof. whether by means of open market purchase. negotiated transaction. or otherwise. 
other than Pcnllitted Repurchases. unless it oilers to repurchase a ratable ponioll or the PreJ'erred 
Shares or W3n3nt Shares. as the case may be. then held by the Investor on the same tenns and 
cnnditions. 

Ie) During the period beginning olllhe tenth anni\crsary ofthc Closing and ending 
011 the date on which all nfthe Preferred Shares and \Varrant Shares have been redccmed in 
whole or the Investor has transl'erred all of the Preferred Shares and Warrant Shares 10 third 
parties which are nllt AITiliales or the Investor. neither the Company nor any Company 
Subsidiary shall. without the Ctlnsent Ill' (he Ill\estnr. (i) declare or pay any dividend or make :my 
di~tributil\n on capital stnek nr other equity securities of any kind nf the Company pr any 
Company Subsidiary: (lr (ii) red,,'el1l. purchase or acquire any shares of C()JllmOn Stock or other 
capital stock or (llher equity securilies of any kind nf tlw Company or any Company Subsidiary. 
(If ;JIlY trust pre kITed secLJri(i..:~ issued by the Company or any Alfiliatc of the Company. uther 
Ihan (A) redemptiolls. purchases or other Jcquis'itions of the Preferred Shares and Warrant 
Shares. (B) regular diyidcnds on shares of pn:ferred stock in accordance with the tenns thereof 
and which are pcnnitted under th<..' tCJl11S of the PreICrred Shares and the \Vanant Shares. or (C) 

diyidcmis or distributIOns by any \\holly-owned Company Subsidiary. 

I I) "Jlllllt)/" .!"'IO( 1, . means Common S{()~k and any other class or series of stock of the 
Cnmpany the terms of \,·hidl cxpre~sly prmide that it ranks junior 10 the Preferred Shares as to 
dl\ Idend rights and nr as to nghts (\11 liquidation. dissolution or winding. up of tIll' Company 
··Punn· .<llthk·· m;:ans any das.-; nr serlcs of stock Ill' the Company the lenns of which do not 
expressly· PH)' ide that su,,·h ela~s or series will rank senior or junior In the Prclerred Shares as In 

di\ idt'lld rights and (If as In nght'- on liquidation. dissolution OJ winding up of the Company I in 
..:ach t·ase \,ithnut regard 10 \\'hethn di,idl'nd:; 3(LrllC cUll1ulati\·ely or non-clIll1ulati\·ely). 

"I, 



4.8 Executive Compensation. l;ntil such time as the Investor ceases to O\\"n any debt 
or equity securities of the Company acquired pursuant 10 this Agreement or the Warrant. the 
Company shall take all necessary action to ensure that its Benefit Plans with respect to its Senior 
Executive OtTicers comply in all respects with Section I I I (h) of the EESA as implemented by 
any guidance or regulation thereunder that has been issued and is in effect as of the Closing Date, 
and shall not adopt any new Benefit Plan with respect to its Senior Executive Officers that docs 
not comply therewith. ·'Smior EYccllriw O/ficl.'rs" means the Company's "senior executive 
officers" as defined in subsection I Il(b)(3) of the EESA and regulations issued thereunder, 
including the mles set forth in 31 CF.R. Part 30. 

4.9 Related Partv Transactions. Until such time as the Investor ceases to own any 
Purchased Securities or \Varrant Shares, the Company and the Company Subsidialies shall not 
enter into transactions with Affiliates or related persons (within the meaning of Item 404 under 
the SEC's Regulation S- K) unless (i) such transactions arc on tcnns no less favorable to the 
Company and the Company Subsidiaries than could be obtained from anllnaffiliated third party, 
and (ii) have bcen approved by the audit committee of the Bliard of Directors or comparable 
body of independent directors of the Company. 

4.10 Bank and Thrift Holdin!2 Companv Status. If the Company is a Bank Holding 
Company or a Sa\ings and Loan HolJing Company un the Signing Date. then the Company shall 
m3intain its status LIS a Bank Holding Company or S,]\ings :.1I1d Loan Holding. C\\Illpany. as the 
case may be. for as long as the In\·cstor owns :my Purchascd S('oJrities or \Varrant Shares. The 
Company shall redeem all Purchased Securities and WalTant Shan's held hy the ]Il\estm prior to 
temlinaling its status as a Bank Holding Com pan v or Sa\lJlgs and Loan H\)lding Company. as 
applicable. ··Sonk flo/din\!. COI11J7om··· means a company registered as slich with the Board of 
(,(),elll(lfS of thc Federal RL'ser\"c System (the .. I··,'t/, 'w! N,·.,·,.,-\·,'··) pursuant to I] U.S.c ~ I 84] 
and the regubtions of the Federal Resef\ e promulgated tlwrClIllder. ··.)',"'in~s lind [uan Hu/din.1!. 
CUI11/Jimr·· means a company registered as such with the OfficL' (If Thlift SupeJ"';isioll pursuant to 
I] l' S.C ~ 1-16 7( a) and the rq!ulations of Ihe ()flicc ,) r Thri ft Supef\ isilln promulgated 
thereunder. 

-t.11 PrniolllinJntly Financia!. for;b Inllg as 11K 111\ eslor \l\\·ns any Purchased 
SL'curities or Warrant Shares. rhe Company. tolhe e.\tellr It IS not itself an insured deptlsitorv 
institution. ag.rees to remain predominantly engaged in financial activities i\ clllnpany is 
predominantly engagL'd in financial activities if the annual gross rcycnues derived by the 
l·tllllpany and all suhsidiaries of the cllmpany (excluding rn enues derivC'd from subsidi<lry 
ckp{l~it(lrv institutions). on LI CllllSlllidalL'd hasi-;. from engaging ill aCli\ itics that art" financial III 

nature or arc incidental to a linallL'ial activitv under ~ubscctirlll (k) llf Section --l of the Bank 
Hlliding Company :\L1 pf I \),\(} ( I] l'S C I x-t 'f k») reprCSL'1l1 at kJst :\5 PI-TCl'llt l)f the 
consolidated annual gTllSS rl"\CI1lH:S pf the l'nlllpan~ 

:\rtlck \. 
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(a) by either the Investor Of the Company if the Closing shall not have occurred by 
the 30th calendaf day following the Signing Date: prOl'ided, ho\t"(o~-;>r. that in the event the 
Closing has not occurred by such 30th 

calendar day, the parties will-consult in good faith to 
detemline whether to extend the term of this Agreement. it being understood that the parties shall 
be requifed to consult only until the fifth day after such 30lh calendar day and not be under any 
ohligation to extend the term of this Agreement thereafter: provided.further. that the right to 
tenninate this Agreement under this Section 5.1 (a) shall not be availahle to any party whose 
hre;Kh of any representation or warranty or failure to perfom1 any ohligation under this 
Agreement shall have caused or resulted in the failure of the Closing to occur on or prior to such 
date: or 

(h) by either the Investor or the Company in the event that any Governmental Entity 
shall have issued an order. decree or ruling or taken any other action restraining. cnjoining or 
otherwisc prohibiting the transactions contemplated hy this Agreement and such order, decree. 
ruling or other action shall have become final and nonappealable: or 

(e) by the mutual written consent of the Investor and the Company. 

In the event of termination of this Agreement as prO\ided in this Section .'i I. this Agreement 
shall forthwith become void and there shall he no liability on the pm1 of either p,n1y hereto 
except that nothing herein shall relie\e either party from liability for any breach of this 
Agreement. 

5.2 Sur"i\'al of Representations and \\'arrantics. All C(l\'(:nants and agreements. other 
than those \\hich by their temlS apply in whok or in part after the Closing. shall tellllinatc as of 
the Closing. The representations and \\'3ITantlcs of the Cnmpany made herein or in any 
ccrtificates dcli\cred in connection with the Closing shall sun i\e the ('losing without limitation 

.'i.3 /\mendmcnl;-";o an1L'ndment of an~' pHHision of this Agn:cment \\;ill be ctTectiw 
unless made in writing and signed by an officer or a duly authnnJed repn:sl'ntatl\'c of each party: 
preJ1itied that the Ill\cstor may unilatnally amend any provision of this Agreement to the extent 
required til comply ",ith any changes after the Signing Date in applicable !Clkral ~t'lIut\.'s No 
I~lilure nr delay hy any party in exercising any right. power or plivJ!ege hereunder shall operate 
as a wain:r thereof nor shall any single or partial cxerclse thercof preclude any other or further 
exercise (If any other right. pOWt'r or pri\i1ege, The ri~hts and reJ1ledic~ hnclll pnnided shall be 
cUlllulatin> PI' any rights \)1' rt'medies pro\ided by Jaw. 

<;4 \\'ai\el" of Conditions. The l'()J1ditiolls tn C,lL'h pal1y's oblilplll)J1 III consummate 
thc Purchase arc lilr the sole benefit \)f SUdl party and IllJ~ be wai\cd by sueh party in \\hnk or 
ill part tIl the C\lent pellJlilted hy applicahk law \ill wai\t'r will he efl'cl'ti\ e unless il is in a 
writing signt:d h~' a duly authorizcd officer nf the W31\ inl:! paJ1y that makes t:'ples~ rekrence \0 

the pro\ ision \)1" prm isinns subject 1\) sudl \\ai\cr 

:'<; Co\erning l.aw: Submission to Jurisdiction, Etc Thi~ __ 'greenwnt will bl' 
go\{'rned b~ and fonstru{'d in arcord:uH'l' with Ihl' federalla" of thl' United St:ltes if and to 



the extent such law is applicable, and othen\ise in accordance with the laws of the State of 
New York applicable to contracts made and to be performed entirely within such State. 
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the 
United States District Court for the District of Columbia and the United States Court of 
Federal Claims for any and all civil actions, suits or proceedings arising out of o'r relating 
to 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 
forth for notices to the Compan~' in Section 5.6 and (ii) the Investor in accordance with 
federal law. 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. 

5.6 Notices. Any notice. request. instruction or olher document to be given hereunder 
by 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 delivered personally. or by facsimile. upon confim1ation of receipt, or (b) on 
the second business day following the date of dispatch if delivered by a recognized next day 
courier service. All notices 10 the Comp~lnY shall be delivered as sct fi1rth in ScheduIc A. or 
pursuant to such other instruction as may be designated in writing by lhe Company to the 
lIn-estor. All notices to the In\'estor shall be delivered as sct forth below. or pursuant to such 
other instructions as may he designated in writing by the Inn:stor to thc Comp;my. 

5.7 Definilions 

I r to the "nestor: 

United States Depal1mcnt of Ihe Treasury 
1500 Pennsyl\'ania A\C'nue. NW. Room 2312 
\V;lshington. D.C. 20nO 
A It ('Ill ion: Assistant (ieneral Counsel (Banking and Finance) 
Facsimik: (202) 622-1l)74 

(a) Vv'hen a reterence is made in thiS Agreementltl a subsidiary ora IK'lSlln. thc tcrm 
"slIhsidillrl''' means any corporation. p<lrtnership.,1oint \enture. limited Iiahilit:v cpmp<lny or other 
entity (x) of which slleh person or a subsidiary of such person is a gen('ral partnn or (y) of which 
a majority of the voting securities or other voting interests. or J majority ol'thc securities or other 
interests of which haying by their terms ordinary \'oting p()\\er to ekct a majority of the board of 
directors or persons peri(1m1ing similar junctions \\ith respect to slich elltity. is directl\' l)r 
indirectly owned by such person and or nne or more subsidiaries thercllf. 

(h) The term ··.·11fiIill/e .. Illl.."ans. \\ith respect \() any person. an~ person directly or 
mJirectlv contrnlling. controlled by or under common control With. such llther person. For 
purposes of this ,krinition. ",ul//m!" (iIKluding. \\ ith conclatin' ll1L'alllllgs. IhL' tenns "loll/rulled 

hi" and "lInJel' ,011/11/011 tOI1II'II/ \"ith") whell uscd with n:speL·ttn any perSllll. 1llL';1n:-:. the 
pnssession. din:'L·tly or JIltiirL'ct Iy. uf the pm\ er to cause the direct inn Dr Jllana~ement and ()f 
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policies of such person. whether through the ownership or voting securities by contract or 
otherwise_ 

(c) The tem1S ··kJl(m-!edgl! o(che Company·· or ··CompaIlY·s kllowledgc" mean the 
actual knowledge ancr reasonaole and due inquiry of the ··oI1icas·· (as such tenn is defined in 
Rule 3b-2 under the Exchange Act. but excluding any Vice President or Secretary) of the 
Company. 

5.8 ~ssiilllmenJ. Neither this Agreement nor any right. remedy. obligation nor 
liaoility arising hereunder or by rcason hereof shall be assignable by any party hereto without the 
prior written consent of the other paJ1y. and any allempt to assign any right. remedy, obligation 
or liability hereunder without such consent shall be void. except (a) an assignment. in the case of 
a merger. consolidation. statutory share exchange or similar transaction that requires the approval 
of the Company' sstockholders (a .. Busilless ComhilWfil)// .. ) where such party is not the surviving 
entity. or a sak of substantially all of its assets. to the entity which is the survivor of such 
Business Combination or the purchaser in such sale and (b) as provided in Sections 3_5 and 4.5_ 

5 _ 9 ;;ever'!Qility_ I r any pro\'ision of this AgrlCement or the WalTant. or the application 
thereof to any person or circumstance. is cictenllinl'd by a court of competent jUlisdiction to be 
invalid. void Dr unenforceable. the remaining provisions hereof. or the application of such 
pn)\-ision to persons or circumstances tlther than those as tll whidl it has been held in"Jlid or 
unenforceable. will remain in full I~)rl'e and efrect and shall in no way be JITected. impaired or 
invalidated thereby. so long as the economic or legal substancc of the transactions contemplated 
herehy is not affected in any manner materially 3cl\erst' to any pany_ I'pon stich determination_ 
the parties shall negotiate in good faith in an efTort tn agree upon a suitable and equitaole 
substitute provision to effect the original intent of the pal1ies. 

:) 10 No Third Parl'·i Beneficiaries Nothing contained 111 this A)lrcemt'nl. expressed or 
Implied. is inknded 10 conft'J" upon any person (lr entity other th:Hlthe Comp:lIlY and the lJ1\l'stor 
any bellefit. right or remedies. except that the pnwislons of SeL'linn -loS shall inure to the benefit 
of thc persons referred tn in that Section_ 

*- * *" 
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ANNEX A 

CERTIFICATE OF DESIGNATIONS 

OF 

FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A 

OF 

CENTERBANK 

CenterBank, a state-chartered hank organized and existing under the laws of the State of 
Ohio (the "Issuer"), in accordance with the provisions of Section 1103.08 of the Ohio Revised 
Code thereof, does hereby certi fy: 

The shareholders of the Issuer (the "Shareholders"). in accordance with the articles of 
incorporation and regulations of the Issuer and applicable law. adopted the following resolution 
on April 20. 200C) creating a series 01"2,250 shares ofPrefCrred Stock of the Issuer designated as 
"Fixed Rate NOll-Cumulative Perpetual Preferred Stock. Series A"' 

RESOL VED. that pursuant to the provisions of the articles of incorporation and the 
regulations of the Issuer and applicable law. a series of Preferred Stock. par value SO.OI per 
share. of the Issuer he and hereby is creatt:d. and that the designation and number of shares of 
such series. and the y()ting and other powers. preferences and relative. participating. optional or 
other rights, and the qualific<llinns. limitiltioJls and restrictions thercof of the shares of such 
series. are <lS fl)lIows: 

Part I. Designation and Numb~u)J Sh<!fes. There is hereby created out of the authorized 
and unissued sh<lres of preferred stoek of the Issuer a series of preferred stock designated as the 
"Fixed Rate Non-Culllulati\C Perpetlwl Prekrred Stock. Series A" (the "'I~~s.igllal.t,'q prt;Jerred 
Stnck"'). The authorized number of shares of Design3ted Preferred Stock shall be ~.2)O. 

Part 2. Standard_prl)\isioI1_~' The Standard Provisions contained in Schedule A attached 
hereto 3re incorporated herein hy rekrence in their entirety and shall be det'med to be a rart of 
this CL'11ificatl' of Designations tn the same cxtent as if :-;uch provisions had heen set forth in tull 
herem 

Part ~. Pe.tiQitigns. The following lenns are used in this Cel1ificalC of Designations 
(including the Standard Proyisions in Schcdulc i\ hereto) as defined helon : 

(el ··J)j~":D!IY;I::!lJ.e.l.lJJ2~~·· mean'> Fehruary 15. \1;1\ 15. August 15 and 'o\l'mhcr 
15,)1 e;lch \car . 

. , • .": _ .. >or:· ':';!:" ,'\ I' , ......... ,', 



(d) "Junior Stock" means the Common Stock, and any other class or series of stock of 
the Issuer the terms of which expressly provide that it ranks junior to Designated Preferred Stock 
as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the Issuer. 

(e) "Liquidation Amount" means $1,000 per share of Designated Preferred Stock. 

(f) "Minimum Amounr- means $562.500. 

(g) "'parity Stock" means any class or series of stock of the Issuer (other than 
Designated Preferred Stock) the tell11S of which do not expressly provide that such class or series 
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights 
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether 
dividends accrue cumulatively or non-cumulatively). 

(h) "Signing Date" means the Original Issue Date. 

Part 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be 
entitled to one vote fllr each such share on any matter on which holders of Designated Preferred 
Stock are entitled to vote. including any action by \vrittcll consent. 

[Remainder of Page Intel/liona/h· Lef! Blank 1 



IN \VITNESS WHEREOF, CenterBank has caused this Certificate of Designations to be 
signed by Stewart M. Greenlee, its Chief Executive Otlicer, this 29th day of April, 2009. 

CENTERBANK 

By: ._ .. - ..... _ .......... _---_. ---._ ..... _._-.. . 

Stewart M. Greenlee 
Chief Executive Officer 



Schedule A 

STANDARD PROVISIONS 

Section} . 9.eneral Matters. Each share of Designated Preferred Stock shall be identical in 
all respects to every other share of Designated Preferred Stock. The Designated Preferred Stock 
shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that form a 
part of the Certificate of Designations. The Designated Preferred Stock shall rank equally with 
Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends and 
the distribution of assets in the event of any dissolution, liquidation or winding up of the Issuer. 

Section 2. Sta[l~tar~LDetJnitions. As used herein with respect to Designated Preferred 
Stock: 

(a) "Acquiror." in any Holding Company Transaction, means the surviving or 
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in 
the case of a salc, lease or other transfer in one transaction or a series of related transactions of 
all llr substantially all of the consolidated assets of the Issuer and its subsidiaries, taken as a 
\\·hole. 

(b) ";'.\I?plicable Dividend Rate" means (i) during the period from the Original Issue 
Date to, but excluding, the first day of the first Dividend Period commencing on or after the fifth 
anniversary of the Original Issue Date, 5~/i, per annum and (ii) from and after the first day of the 
first Dividend Period commencing on or after the fifth anniversary of the Original Issue Date, 
qO'I) per annum. 

(c) ",iill2I:QQ[~ate f~geraJ Banking AgencY-- means the --appropriate Federal banking 
agency"' with respect to the Issuer as defIned in Section ~(q) urthe Federal Deposit Insurance 
Act ( J 2 U .S.c. Sect inn I ~ 13( q », or allY successor pn)\ision. 

(d) ·'SankJl!21l!iI}g.CompanY'· meill1S a company registered as such with the Board of 
Governurs of the federal Resef\e System pursuemt to } 2 U.s.c. ~ I S42 and the regulations uf 
the Board of (iO\cmors o/" the Federal Reserve System thereunder. 

(e) "Business Combination" means a merger. cnnsolidatioll, statutory share exchange 
or similar transaction that requires the approval or the issuer's sttKkholJers. 

(n .. ~!!~l.l_~~~ Oa\," means any Jay except Saturda~', Sunday and any day on whICh 
banking institutions in the State I)f New 't"ork generally are JuthorizeJ or required by law or 
other gO\l>mmental ;]ctions tn dose. 

(i!) "J3\"Ja~\:s"' means the n:gulations nrth..: Issuer. as the~' may be amended from tll))e 
tntime. 

I h) ··(~r~:.r:!ltll:;}-'.~-'2.U)t>~jl~!EI.tLl~!l~·· ml'an~ the Certificate of Dcsignations or comparable 
II1slrumcnt relating til the Dc-signaled Preferred Stnd. Ill" \\hich these Standard Prll\iSllln~ lim)") ~I 

part. as il ma:" be amended ffl)J)) tlllle III lime. 

.\.] 



(i) "~=harter" means the Issuer's certificate or articles of incorporation. articles of 
association. or similar organizational document. 

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

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

(I) "Holding Company Preferred Stock" has the meaning set forth in Section 7(1.')(i\'). 

(m) "Holding Companv Transaction" means the occurrence of (a) any transaction 
(including. \vithollt limitation. any acquisition. merger or consolidation) the result nfwhich is 
that a "person" or "group" within the meaning of Section l3(d) o1'lhe Securities Exchange Act of 
1934. as amended. (i) becomes the direct or indirect ultimate "beneficial owner:' as defined in 
Rule 130-3 under' that Act. of common equity 'ofilie'!Ssuer representing more than 50% of the 
voting power of the outstanding Co,i1mon Stock or (ii) is otherwise required to consolidate the 
Issuer for purposes of generally accepted accounting principles in the United States. or (b) any 
consolidation or merger of the Issuer or similar transaction or any sale. lease or other transfer in 
l\llC transaction or a series of related transactions of all or substantially all of the consolidated 
assets (11' the Issuer and its subsidiaries. taken as a whole. to any Person other than one of the 
IsSlIL"!"' ~ subsidiaries: prtl\'idcd that. in the case of either clause (a) or (b). the I ssuer or th(' 
:\cljuirnr is or becumes a Bank Holding Company or Savings and Loan Iioiding Company. 

(n) "l.iquidation Preference" has the meaning set forth in Section 4(a). 

(0) "Ori!!ir!.;!llssue Date" means the date on which shares of Desi~nat('d Prere\T(~d 
StOCK arc first issued. 

(p) ··Perso.!}" means a legal person. including any individual. corpuration. eslale. 
P;lrl nt'r<;hip. joint \enture. ass()c ial ion. joint-sllKk company. limited I iabi I ity com ran) or trust. 

(q) "PreICrred Director" has the meaning set forth in Section 7(b). 

(r) "Pretl:rred Stock" Illeans any and all series of preferred stock ofthc Issuer. 
including the Designaled Preferred StDck. 

(s) "Qualified [qui" Oflcrinl!" means the sale and issuance for cash by [he Issuer 10 

pers\)fls other than the Issuer or any of its suhsidiaries after the Original Issue Date of shares of 
perpelu;lI Preferred Stock. CUI1lll1on Stock or any combination of such stock_ that. in each case. 
qllalil~ 3S and mOl) he included in Tier I capital of the Issuer at Ihe time uf issuance under till' 
arrlicahk risk-based capital guidelines orthe Issuer's Appropriate Felkral Hanking ;\geIK) 
(\ )Iher than ;111) such sales and issuances made pursuant to agreements or arrang.ements enlt'n:d 
inlfl. or pursuant tn financing plans \\ hich \\ erl.'" publicl~ announced. on or prior tn No\ L"lllher 17. 
:::'OOX). 

(I) "S,n in!!s and Loan Iioidinu CO.!!!Q"ln~·· means a compall~ regiSll'ft'J as such \\ ith 
thl' ()Iflce llf I"hrift Supenision pursuanlto I:! II.S.C. ~1467(a) and the regulation" llfthe Onice 
Ill' Ihri(, Supl.'n i~inn pmll1l1lgated thereunder. 

\.; 



(u) "Standard Provisions" mean these Standard Provisions that form a part of the 
Certificate of Designations relating to the Designated Preferred Stock. 

(v) "Successor Preferred Stock"" has the meaning set forth in Section 5(a). 

(w) "Voting Parity Stock" means. with regard to any matter as to which the holders of 
Designated Prekrred Stock arc entitled to vote as specified in Sections 7(a) and 7(b) of these 
Standard Provisions that form a part of the Certiticate of Designations. any and all series of 
Parity Stock upon which like voting rights have been conferred and are exercisable with resped 
to sllch matter. 

Section 3. Dividends. 

(a) Rate. Holders 0f Designated Preferred Stock shaH h~' entitled to receive. on each 
share of Designated Preferred Stock if. as and when declared by the RO<lrd of Directors or any 
duly authorized committee of the Board of Directors. but only out of assets legally available 
therefor. non-cumulative cash dividends with respect to each Dividend Period (as defined below) 
at a rate per annulll equal to the Applicable Dividend Rate on the Liquidation Amount per share 
of Designated Preferred Stock. and no more. payable quarterly in <lrrears on eaeh Dividend 
Payment Date. comlllenc ing \\ ith [he first such Dividend Payment Date [0 occur at least 20 
calend£lr day s after tl1t." Original Issue Date. In the event that any Dividend Payment Date would 
othen\ ise fallon a day that is not a Business Day. the dividend payment due on that date will be 
postplllwd 10 the n~'.'t Oil) thaI is a Business Day and no additional dividends will <lecrue as a 
result orthat pl1stpnnernent. 'Thl' period from and including any Dividend Payment Date to. but 
excluding. the ne"t Di\ iJcnd P~lyrnenl Date is a "Dividend Period". provided thaI the initial 
Dividend Period shall hc Ihe period from <lnd including the Original Issue Date to. hut excluding. 
the nnt Di\idend Pa\ ment Date. 

Di\idends thal are pa~ ahle 1m Designated Preferred Stock in respect of any Dividend 
Period :-,hall be l'ornputed un the basis or a 360-day year C,)tlSiSling of twelve 30-day months. The 
amount Ill' di\ idends pa) ahle on Designated Prekrn:d Stock on any date prior to the end of a 
Di\ idend Perilld. and It)r Ihe initial Di\ idend Period. shall be computed on the basis of a 360-da~ 
year consisting l)fl\\che .'O-d3) months. and actual days elapsl'd over a 30-day month. 

Di\ idcnds Ihal are payable lln Designated Preferred Stock on any Dividend Pa)-ment Date 
\\ ill be pa~ able 1\) holder'. (If record of De~igllated Preferred Stock as they appear 011 the slock 
rcgi~ler oflhe Issuer 1)11 the arplicabk rl'cord date. \\hich shall be the 15th calendar da~ 
immediately prel'edin~ ~1I("h I)i\ idend Pay ment Date or stich other record date fixed by the 
Board of Directors or any dul:- authorized comminec orlhe Btlard of Directors that is nol more 
than 60 nor Ie"" than I 0 Ja~ s prim 10 ~uch Dividend Payment Date (each. a "Dividend Record 
Dale"). An) such oa:o- thai is a Di\idend Record Dale shall be a Di\ idend Record Date \\ hl'ther 
Ilr not such da: i~ :1 nu..,il1l's'> Da:". 

Iioiders \)f Dt'..,ignaled Prcfern:J Stock shall nol he enlilkd to any Ji\idenJ-;. \\hether 
pa~ abk in cbh . ..,t'l"llfll Ie,> or (llher pn)pert~ . Ilt hl.'r than di\ idends (i r an~ ) dec Jared and pa~ ahle 
no Designaled Prekrred Sll)ck as specified in thi" Section 3 bubjeL"t In the other pro\ i"ions of 
the Certificate pI" I)esi~nali(ln") 

.\- ~ 



(b) Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be 
non-cumulative. I f the Board of Directors or any duly authorized committee of the Board of 
Directors docs not declare a dividend on the Designated Preferred Stock in respect of any 
Dividend Period. the holders of Designated Preferred Stock shall have no right to receive any 
dividend for such Dividend Period. and the Issuer shall have no obligation to pay a dividend for 
such Dividend Period. whether or not dividends are declared for any subsequent Dividend Period 
with respect to the Designated Preferred Stock. 

(c) Prioritv of Dividends. So long as any share of Designated Preferred Stock 
remains outstanding. no dividend or distribution shall he declared or paid on the Common Stock 
or any other shares of Junior Stock (other than dividends payable solely in shares of Common 
Stock) or Parity Stock. subject to the immediately following paragraph in the case of Parity 
Stock. and no Common Stock. Junior Stock or Parity Stock shall be. directly orindirect-Iy. 
purchased. redeemed or otherwise acquireJ for consideration by the Issuer or any of its 
subsidiaries unless full dividends nn all outstanding shares of Designated Preferred Stock for the 
most recently completed Dividend Period have been or are contemporaneously declared and paid 
(or have been declared and a sum sufficient for the payment thereof has been set aside ror the 
benefit of the holders or shares of Designated Preferred Stock on the applicable record date). 
The foregoing limitation shallntll apply to (i) redemptions. purchases or other acquisitions of 
shares of Common Stock or other Junior Stock in connection with the administration of any 
employee henefit plan in the ordinary course of Imsincss and consistent with past practice: (ii) 
the acquisition by the Issuer l)r an: or its :,ubsidiaries of record ownership in Junior Stock or 
Parity Stod; for the hcndicial o\\nt'rship nf any other persons {other than the Issuer or any of its 
subsidiariesl. including as trustee ... l)r custodians: and (iii) the exchange t1r conversion or Junior 
Stock for or into other Junior Stock or or Parity Stock fix or into other Parity Stock (with the 
same or lesser 3!:,gregate liquidati'lfl aml.lunt) (lr Junior St(Kk. in each casco solely 10 the extent 
required pursuant In binding contractual agreements entered into prior to the Signing Date or any 
subsequent agreement for the accelerated e"ercise. settlement or exchange thereof for Common 
Stock. 

When d i\idends are not pa id (or dec lared and a slim SlI ffic ient li)r payment thereof set 
aside for the bend't of the holders thereof Oil the applicahle record date) on any Dividend 
Payment Date (nf. in the Cl<,C (If P3rit~ Slllck ha\ing dividend payment dates different from the 
Dividend Payment Dates. on a di\ itknd pa: menl date falling \\ ithin a Dividend Period related to 
such Dividend Pa~ment Dale) in fullupl)1l Dc<,ignated Preferred Stock and any shares nfParity 
Stock. all di\idends declared on Iksignah:d Preferred Stock and all such Parity Stock and 
payable on :-.uch Dividend Pa~ ment Dale (or. in the case of Parity Stock having dividend 
payment dates differl'llt fnm1the Di\idend Pa: menl Datc~. on a dividend payment date falling 
,\ ithin the Dividend Period related tn ~lIch Di\idend Payment Date) shall be declared pro rata so 
that the respect i\ e amounts nf such di, idcndS shall hear the same r,Hio to each other as all 
accrued hut unpaid di\ idend" per sh:lfe nn the Designated Preferred Stock and all Parity Stock 
payable Oil ~lJch \}i\ idend Pa~ ment Date (IH. in the case of Parity Stllck having dividend 
rayment date" different frnll1lhe Di\ idend Pa~ IlK'nt I)ate~. nn a dividend pa~ ment date falling 
\\ ithin the Di\ idend Period relaled tn such Di, idend P3: ment Date) (subject 10 their h,l\ ing becn 
declared h~ the Huard ell' Director'. l)r ;) dlll~ :ltlthnrileJ cOlllmittee of the Board nf Directors ()lit 
of k~all: 3\ ailabk flll1d~ and indudill!,'. in thl' Cl'.e nf Parit: Stock that he~u,> cumulative 
di\idend..,. all :ll'crued hilt unpaid <li\ idcnd-;) hear II) each lltheL if the B()arJ of Directors m ;) 

\ .. ~ 
1'-'';: ~ ~, I ~Jli:. I , • \: ", " ".' .,'" '," I" 



duly authorized committee of the Board of Directors determines not to pay any dividend or a full 
dividend on a Dividend Payment Date. the Issuer will provide written notice to the holders of 
Designated Preferred Stock prior to such Dividend Payment Date. 

Subject to the f()regoing. and not otherwise. such dividends (payable in cash. securities or 
other property) as may be determined by the Board of Directors or any duly authorized 
committee of the Board of Directors may be declared and paid on any securities. including 
Common Stock and other .Junior Stock. from time to time out of any funds legally available for 
such payment, and holders nf Designated Preferred Stock shall not be entitled to participate in 
any such dividends. 

Section 4. Liquidation Rights. 

(a) Voluntary or Inv91untarv Liquidation. In the event orany liquidation. dissolution 
Of winding up of the atl'airs of thc Issuer. \\hcthcr voluntaryor involuntary. holders or 
Designated Preferred Stock shall he entitled tIl receivc for each share of Designated Preferred 
Stock. out of the assets of the I sSlicr or pron:eds thereof (\\ hether C:lpil:ll or surplus) available for 
distribution to stockholders of thc Issuer. suhject In the rights of Jny creditors of the Issuer. 
hefore :lny distribution of such as:-.cts \lr proceeds is made tn I)r set aside for the holders o/" 
COlllmon Stock and any tIther stock ufthe Issuer ranking junior to Designated Preferred Stock as 
to such distribution. payment in full in an alTIOlint equall!) the sum of (i) the I.iquidation Amount 
per share and (ii) the amount of any declared and unpaid dividends on each such share (such 
amounts collectively. the ··Liquidation Preference··). 

(b) Partial Pa\lm:nl. Ifin an::- distrihution described in Section 4(a) above the assets 
of the Issuer or proceeds thcn:of arc not sufficient to p3: in rullthe ;mlllunts pa: able with respect 
to all outstanding shares of Designated Pref(-rrcd St()("k and the corresponding JJl10llnts payable 
with respect orany other stock (If the Issuer rankin~ cquJII: \\ith Designated Preferred Stock as 
to such distribution. holders (If Design:lIed Prcl\:lTcd Stnck ~md the holders of such other stock 
shall share ratably in all: such distribuliPIl in pnlp(lrtioll to the full respecti\e distrihutions to 
which they are entitled. 

(c) ResiduJI Distribution'.. Irthl' Liquidation Prekrence has heen paid in full to all 
holders of Designated Prd"l-rred Stock and the l·prresponding amounts payable with respect of 
any other stock of the Issuer ranking e4uall: \\ ith Designated Preferred Stock a~ to sllch 
distribution has heen paid in full. the holders of other stock of the Issuer shall he entitled to 
receive all remaining asst"ls of the l'>sUef (llr pnll"L'Cd" thereof) acc(lnJing tlltheir respective rights 
and preferences. 

(d) \1er~er. Consolidatinn and Sale of "\s~ets Not I iguidation. For purposes of this 
Section 4. the merger or c(1nsnlidati(ln ,,( tht: b.-,ut?r \\ ith an: other corporation (lr other enlity. 
including a merger or cpnsl)lidalion in \\hich the hnlder~ (If Designated Preferred St\1ck recei\e 
cash. securities or other proper!: fur their \har.:,>. or the sail'. kase I)r exchange (1"(lr cash. 
securities or uther rmper!: ) of all In SUh\fan! iall: all of till' as<;ets or the Is~[/er. ~hall nnt 
constitute a liquidatinn. dissnlution (II" \\ illding up of the "'..,UlT 

\ - " 



(a) Optional Redemption. Except as provided below. the Designated Preferred Stock 
may not be redeemed prior to the first Dividend Payment Date falling on or after the third 
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or 
after the third anniversary of the Original Issue Date. the Issuer. at its option. subject to the 
approval of the Appropriate Federal Banking Agency. may redeem. in whole or in part. at any 
time and from time to time. out of funds legally available therel()[. the shares of Designated 
Preferred Stock at the time outstanding, lIpon notice given as provided in Section 5{c) below. at a 
redemption price equal to the sum of (i) the Liquidation Amount per share and (ii) except as 
otherwise provided below. the amount equal to any declared and unpaid dividends plus any 
dividends accrued but unpaid for the then current Dividend Period at the rate set forth in Section 
3(a) to. but excluding, the date fixed for redemption (regardless of whether any dividends are 
actually declared for that Dividend Period) . 

. NDtwithstanding the foregoing. prior to the first Dividend Payment Date falling on or 
after the third anniversary of the Original Issue Date. the issuer. at its option. suhject 10 the 
approval of the Appropriate Federal Banking Agency. may redeem. in whole or in part. at any 
time and from time to time. the shares of Designated Preferred Stock at the time LHlIstanding. 
upon notice given as provided in Section 5( c) helll\\. at a redemption price equal to the sum of (i) 
the Liquidation Amount per share and (ii) e\.cept a~ otherwise pro\ided helo\\. an ::Jmount eqlwl 
to any declared and unpaid dividends plus any dividends accrued but unpaid for the then cllrrent 
Dividend Period at the rate set forth in Section 3(a) In. hut e\.cludin~. the dale fix.ed for 
redemption (regardless of whether any dividends are actually declared f(1r Ihat Dividend Period): 
provided that (x) the Issuer (or any successor by Business COlllbinatitln) has received aggregate 
gross proceeds of not less than the Minimum Amount (plus the "J\tlinimum Amount-- as defined 
in the relevant ccrtificate of designations for each other outstandin~ series ~)f prefelTcd ShIck of 
such successor that was originally issueJ to the UniteJ States Department ()fthe Treasury (the 
"Successor Preferred Stock") in connection \\ ith the Trnuhkd Assel Relief Pnlgram Capital 
Purchase Program) from one or more Qu,:lIified Equity Offerings (including ()ualilied Equit.\ 
Offerings or such ~uccessor). anJ (y) the aggregate redemption price "f the Designaled Preferred 
Stock (and any Successor Preferred Stock) reJeelm:d pursuant 10 this paragraph rna~ not exceed 
the aggregate nel cash proceeds received b~ the I SSUt:f (or an) SlIcceSSllr b: Bu:o.incss 
Combination) from such Qualified Equit) Ollerings (including ()ualilleJ [quilY Offerings of 
such successor). 

The rcJemption price for any share:'. of Designated Preferred Stod shall he payahle on 
the redemption date to the holder of such shares against surrender of the cert i ficatelS I e\ idenc ing 
such shares to the Issuer or its agent. .A.n~ declaretl hilI unpaid tlividend" li)r the then current 
Di\idend Period pa:able on a redemption date thai (KClIrs suhseljuent In the Di\ idend Record 
Date for a Dividend Period shall not ~ paid to the holdn entitled tn recei\e Ihe relkll1pti()t1 price 
on the redemption dale. hut rather shall he paid 10 thL' holder of rel'l.lrd or the n:decmed shnres on 
such Di\ idend Rewrd Date relating to the Di\ idend P:l: nll'nt Date d:' prO\ ided in Section ~ 
ab()\c. 

(b) ~l) Sinking Fund. The Designated Prekrrl'd St"l"\.. \\ ill nOl he ~lJhiect Ii' an:-
mandator: retiernplinn. sinking fund pr I)ther similar prm isions. I h)lders (1" De.,ignateJ Preferred 
Stock \\ ill ha\ e no right \(1 require rL'demptinll (lr n:ptJrchasl' of an~ "hares nf I),.'~ign:ltcd 
PrefCrrcJ Stock. 
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(c) Notice of Redemption. Notice of every redemption of shares of Designated 
Preferred 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 Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed 
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed 
to have been duly given, whether or not the holder receives such notice. but failure duly to give 
such notice by mail. or any defect in such notice or in the mailing thereof. to any holder of shares 
of Designated Preferred Stock designated for redemption shall not affect the validity of the 
proceedings for the redemption of any other shares of Designated Preferred Stock. 
Notv,:ithstanding the foregoing. if shares of Designated Preferred Stock are issued in book-entry 
foml through The Depository Trust Company or any other similar facility. notice lll"redemption 
may be given to the holders of Designated Preferred Stock at such time and in any manner 
pemlined by such facility. 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 amI. if 
less than all the shares held by such holder are to be redeemed. the number of such shares to be 
redeemed from sllch holder: (3) the redemption price: and (4) the place or places v ... here 
certificates for such shares are to be surrendered for payment of the redemption price. 

(d) Partial Redemption. In case of any redemption of pan of the share~ \11" Iksignated 
Preferred Stock at the time outstanding. the shares to be redeemed shall he selected either pro 
mill or in such other manner as the Board of Din:ctors or a Juh allthoriled ("llll1millee then?of 
may determine to be fair and equitable. Subject to the provisions herenf. the Board pf Directors 
or a July authorized committee thereof shall have full po\\'er and authority tn prescrihe the terms 
and conditions upon which shares of Designated Preferred Stock shall he rt?dC'cl1led from time II) 
time. If fewer than all the shares represented by any certificate are redeemed. a n(',\ cerliJicate 
shall he issued representing the unredeemC'd shares without charge to the hnldcr IIH.'rellf. 

(e) Efkctiveness of Redempt ion. If nOI ice of redempt ion has bet'n dul: ~i\\."n and if 
on nr befixe the redemption dalc specified in the notice all funds neeessar:- for the redcmption 
have heen deposited by the Issuer. in trust for the pro mIll benefit of Ihe hnldns (If the "hares 
called f()f redemption. \vith a bank or trust company doing business in the f3\lf\)tl1:'h of 
Manhattan. The City of New York. and having a capital and surplus PI' at kaq S.'lOO milliun and 
selected by the Hoard of Directors. so as to be and continue tn be availahle sokl: therefor. then. 
1101\\ ithstanding that any certificate for any share so called for rt'demptiul1 has nor heen 
surrendered for cancellation. on and after the redemption date dividend" ~halll·ease to accrue nn 
all shares so called for redemption. all shares Sl) called for redemption "hall 110 longer he deemed 
outstanding and all rights with respect 10 sllch shares shallfiJrllm ith on ~uch redemption date 
CC3<.e and terminate. except only the right of the holders thereof to recei\e the amount payahle ()n 
stich redemption from such hank or trust cOl1lpan~. v. ithout intnest. i\n~ "unJ~ unclaimed at the 
cno of three years from the redemption date shall. to the e.\tent permitted h~ L.m. he released to 
the Isslier. after which t illle the holders of the shares so called for redell1pl inn -.ha" Inok nn I~ to 
Ihle' Issul'r tilr pa~ ment of the redcmpt ion price 1)1" such shan.'s. 

(I) Status of Redeemed Shares. Sharcs tlf Dcsignaled Prderred St\1ck Ihat are 
rL'tlcell1<.'d. repurchased or (1then\ ise acquired h~ the issucr shall rc\ en to 3uthnrilcJ hUI uni~sued 
sharL'<; Ill" Preferred Stock (pro\·iliet! Ihat an:- Stich c.:anccll~d "hares of ()l'~i~natl'd PrL'ferred SInd, 
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred 
Stock). 

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right 
to exchange or convert such shares into any other securities. 

Section 7. Voting Rights. 

(a) General. The holders of Designated Preferred Stock shall not have any voting 
rights except as set forth below or as otherwise from time to time required by lav". 

(b) Preferred Stock Directors. Whenever. at any lime or times. dividends payaole on 
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly 

. Dividend Periods or more. whether or not consecutive. the authorized number of directors of the 
Issuer 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 Voting 
Parity Stock outstanding at the time. voting together as a class. to elect t""o directors (hereinafter 
Ihe "Preferred Directors" and each a "Preferred Director ") to fill such newly created 
directorships at the Issuer's next annual mceting of stockholders (or at a special meeting called 
for that purpose prillr to such next annual meeting) and at each subsequent annual meeting of 
stockholders until full dividends have been paid on the Designated Preferred Slock for at least 
four consecutive Dividend Periods. at which time such right shall temlinnte \\ ith resrect 10 the 
Designated Preferred Stock. except as herein or by law expressly provided. su~icct to rn eSling 
in the event of each and every subsequent dct~1ult of the character ahove ment illned: I'rol'llit'd 
that it shall be a qualification for election for any Preferred Director that Ihe election of such 
Preferred Director shall not cause the Issuer to violate any corporate gllvcrnance requirements of 
an~ securities exchange or other trading facility on which securities of the Issuer ma) then oe 
I iSled or traded that listed or traded companies must have a majority of inderendent directors. 
( 'pun any termination of the right of the holders of shares of Designated Preferred Stock and 
Voting. Parity Stock as a class to vote for directors as provided above. the Preferred Directors 
~hall cease 10 be qualified 3S directors. the term of ollice of all Preferred Directors then in nllice 
"hall terminate imrnediateh and the authllri/ed number of directors shall be reduced b\ the . . 

rlllmber of Preferred Dirct·tors elected pursuant hereto. Any Preferred Director mOl: he reml)\ cd 
at an: lime. with or \\ ithollt cause. and any vacancy created thereh: may be filled. onl~ b) Ihe 
affirmatin: \ole orthe holders a majority of the shares of Designated Prekrred Stnck al the time 
1)lIlstanding \ oting separately as a c lass together \\ ith the holders 1)1' shares of VOl ing Parity 
SI(>cK. tpthe e.xknl the \oting rights of such holders described above are then exercisahle. If the 
ollicL' of an~ Preferred Director becomes vacanl for any reason other than remm al from ollice as 
af\Jfe~aid. the remaining Preferred Director may choose a successor \\ho shall hold oflil.·e for the 
unexrired term in respect of\\hich such VOlcanI.') occurred. 

I c) Clas~yt)~in!! R i!!hb as 10 Pal1 iClllar rvlatters. So long as an~ ~hares of Dl'~ignatl'd 
Preferred Stock are oUlslanding. in additil)J1 to an) other vote nf consent or stockholders requirl>d 
h\ Ia\\ or h\ Ihe Chartt'r. the \ ote or consent (If the holders of at kast 66 ~'3% Ill' Ihe "h:lJ\.'~ 1)1' . . 

Designated Prekrrcd Stock at thl.' lime.:" outstanding. \oting as a separate class. given in pl.'rs()n ('r 
b~ rrllX \ . either in \\ fit ing \\ ithl)ut a I11I.'('t ing or b: \ ote at an: meeting cnl kd I'm lhe rtlrfKhl'. 
~hall be nece..,sa~ I'm effecting or \alidating: 
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(i) Authorization of Senior Stock. Any amendment or alteration of the 
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize 
or create or increase the authorized amount of. or any issuance of, any shares of, or any 
securities convertible into or exchangeable or exercisable for shares of. any class or series 
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to 
either or both the payment of dividends and/or the distribution of assets on any 
liquidation. dissolution or winding up of the Issuer; 

(ii) Amendment of Designated Preferred Stock. Any amendment. alteration 
or repeal of any provision of the Certificate of Designations for the Designated Preferred 
Swck 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. consol.idation or otherwise) so as to adversely affect the rights. preferences. 
privileges or voting powers of the Designated Preferred Stock: 

(111) Share Exchanges. Reclassifications. Mergers and Consolidations. Subject 
to Section 7(c)(iv) below. any consummation ofa binding share exchange or 
reclassificatil)n involving the Designated Preferred Stock. or of a merger or consolidation 
of the I SSlIl"r with another corporation or other emity. un less in each case (x) the shares of 
Designated Prekrred Stock remain outstanding or. in the case of any slKh merger or 
consolidation \\ ith respect to \\hich the Issuer is not the surviving or resulting entity. are 
convened into or exchanged for preICrence securities of the surviving or resulting entity 
()r its ultimate parent. and Iy) such shares remaining outst.mding or such preference 
securities. as the case m<JY be. have such rights. preferences. privileges and voting 
pn\\er~. and limitations and restrictions thereof. taken as a \"'hole. as arc not materially 
less t;nl)rable to the holders thereof than the rights. preferences. privileges and \oting 
P()\\t'fs. and limitations and restrictions thereof. of Designated Preferred Stock 
immediately prior 10 such consummation. taken as a whole: or 

(i\) HolJine Company Transactions. Any consummation of a Ilnkling 
Company Transaction. unless as a result of the lIolding Company Transaction each share 
oj" Designated Preferred Stock shall be convened into or exchanged for ont:' share with an 
equa I I iquidat inn preference of preference securit ies of the Issuer or the Aet.luirur (the 
"Holdin~ Cnmpafl\ Preferred Stock"). Any such Holding Company PrelCrred Stnck shall 
entit It- holders thercof to cllmulati\e dividends from the date of issuance of such Holding 
Compan~ Preferred Stock at a rate per ,mnllln equal to the Applicable Dividend R3Ie on 
the amount of liquidation preference of such stock. and shall haye slich other righb. 
preferences. pri\ ileges and \Pting po\\ers. and limitations and restrictions thereof taken 
a::. a \\ h\)!e. a-. arc nllt materially less f;l\ orablc to the holders thereof than the rights. 
pn:fcrences. priyikges and \l)ting powers. and limitations and restrictions thereof. of 
I)e~ignated Preferred Swck immediah.>ly prior 10 slIeh cornersion l)r exchange. taken as a 
\\ hnie: 

rm)\"l,k·d. h,)111TIT. Ihal fur all purposes llfthis Section 7(c). an~ increase in the..' amollnt of the 
authorill'd Prd":rrl'd Stne". including an~ increase in the aUlhoriled amount of Designated 
Prekrred SltlL'k nL'l'l'S"ar~ In salisl~ pn:l'mpti\ e or similar rights grante..'d b~ (he Issuer tn nllll'r 
per-.Illh pm)r 1(\ the Signing Datl'. nr fhe creation and issuance. Dr an increasl' in the authorized nr 
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issued amount. whether pursuant to preemptive or similar rights or otherwise. of any other series 
of Preferred Stock. or any securities convertible into or exchangeable or exercisable for any other 
series of Preferred Stock. ranking equally \vith and/or junior to Designated Preferred Stock \vith 
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative) 
and the distribution of assets upon liquidation. dissolution or winding up of the Issuer will not be 
deemed to adversely anect the rights. preferences. privileges or voting powers. and shall not 
require the affirmative vote or consent of. the holders of outstanding shares of the Designated 
Preferred Stock. 

(d) Changes after Provision for Redemption. No vote or consent of the holders of 
Desig.nated Preferred Stock shall be required pursuant to Section 7(e) above if, at or prior to the 
time when any such vote or consent would otherwise be required pursuant to such Section. all 
outstanding shares of the Designateu Preferred Stock shall have been redeemed, or shall have 
been called for redemption upon proper notice and sufficient funds shall have hcen deposited in 
trust lor such redemption. in each case pursuant to Section 5 above. 

(e) Procedures for Voting and Consents. The rules and procedures !'(x calling and 
conducting any meeting of the holders of Designated Preferred Stock (including. without 
limitation. the fixing of a rccnrd date in connection therewith). the solicitation and use of proxies 
at such a meeting. the obtaining lIf writ1cn consents and any other aspect or matter with regard to 
sllch a meeting or such consents shall be gO\erncd by any rules of the Board of Directors or any 
dul~ authorized Cllrnmittee of the Board of Directors. in its discretion. may adopt from time to 
time. \\ hich rules and procedures shall cnnfonn to the requirements of the Charter. the Bylaws. 
and applicahle la\\ and the r\lles of an~ n3tional securities exchange or other trading facility on 
\\hich Designated Prdl:rred Stock is listed or traded at the time. 

Section g. Rec()rd Holder~. To the fuliest extent pcrmilled by applicable law. the Issuer 
and the transfer agent for Desi!lnated Preferred Stock may deem and treat the record holder of 
an~ share of Designatl."d Prefcrrl."d Stock as the true and la\\·ful owner thereof for all purposes. 
and neither Ihe Issuer nnr stich transfer agent shall be affected by any notice to the contrary. 

Sl'(\ ilHl 9. Not ices ... '\ II notices or c()ml1luniCalions in respect of Designated Prefened 
Stock shall he sufficiently giH:n if given in "riting and delivered in person or hy first class mail. 
posta!le prepaid. or if givcn in such other manner as may be permilled in this Certificate of 
Designations. in the Charter or l3yla\\s or hy applicahle Ia\>,.. Notv"ithstanding the foregoing. if 
sharc~ of Designated Preferred Stock are issued in book-entry form through The Depository 
Irusl Company or any .,irnilar facility. such notices Illay he given to the holders of Designated 
Preferred Sind.. in an~ manner permilled by such facility. 

Section 10. NI) Preempti\ e R i!.!hts. No sharc of Designated Preferred Stock shall hm e 
an~ righb of prcempt ion \\ halsoe\ er as tn any sec urit ies ()f the IsslIer. or any \\ arrants. rights \lr 
I 'plinns isslIed or granted \\ ith re"pect therelo. regardkss of 111)\\ slIch <;ecllrities. or slIch 
\\arrant'>. rights ()f oplions. may he designated. issued Ilr granted. 

Sect ion I I. RepiaCL'fllent (·er:!.i licate~. rhe Isslier shall replace any mllli lated (crt ificale at 
thL' IHllder's n[k'nsl' up\.)!) surrender l)flhat ~-el1i1ic;)tl." If) the !:'suer. The Issller shall replace 
cer1iric~lle ... that hecome dt'slfl'yed. slolen lH I()~t althe holder·., expense uptm deli\\.~ry In tlK' 
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Issuer of reasonably satisfactory evidence that the certificate has been destroyed. stolen or lost. 
together with any indemnity that may be reasonably required by the Issuer. 

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any 
rights. preferences. privileges or voting powers or relative. participating. optional or other special 
rights. or 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 

CERTIFICATE OF DESIGNATIONS 

OF 

FIXED RATE NON-CUl\lULATIVE PERPETUAL PREFERRED STOCK, SERIES B 

OF 

CENTERBANK 

CcnterBank, a state-chartered bank organized and existing under the laws of the State of 
Ohio (the '"Issuer"); in -accordarice with the provisions of Section I 103.08 of the Ohio Re\rised 
Code thereoC does hereby certify: 

The shareholders of the Issuer (the ··Shareholders··). in acconJal1l:e with the articles of 
incorporation and regulations of the Issuer and applicable law. adopted the tt1110wing resolution 
on April 20, 2009 creating a series of J J3 shares of Preferred Stock of the Issuer designated as 
·'Fixed Rate Non-Cumulative Perpetual Preferr~Q5to.c.k. Series B··. 

RESOLVED. that pursuant to the provisions of the articles of incorporation and the 
regulations of the Issuer and applicable law. a series of Preferred Stock. par value StU) 1 per 
share, of the Issuer be and hereby is created. and that the designation and number of shares of 
such series. and the voting and other powers. preferences and reIati\e. participating. optional or 
other rights. and the qualificCltions, limitations and restricti,)fls thereof. of the shares of such 
series. are as follows: 

Part I. Designation ilndNI,l)11berQ.LSharcs. There is hereby created out or the authorized 
and unissued shares of preferred stock of the Issuer a series of prefemxl stock designated as the 
·"Fixed Rate Non-Cumulative Perpetual Prell'fred Stock. Series B·· (the '·pesi1'.nated Preferred 
;;l<l~k··). The authorized number of shares of Designated Preferred Stock shall he 113. 

Part 2. S!.'!!1_dard Provisions. The Standard Prmisiuns contained in Schedule B attached 
heretn arc incorporated herein by reference in their entirety and shall be deemed tn he a part of 
this Certificate of Designations to the same e:xlent as if such prmisinns had been set Ilmh in full 
herein. 

Part 3. Definitions. The following tenns are used in this Certificate of Designations 
(including the Standard Provisions In Schedule B hereto) as defined hclo\\: 

Issuer. 

Ie) ··Di~iQend (laY!11C1.l!l)atc·· means Fchruar~ I:'. \L}\ J:'. ,\ugust I:' and '\ll\emher 
I :' I) f each vear. 



(d) '"Junior Stock" means the Common Stock, and any other class or series of stock of 
the Issuer the tenos of which expressly provide that it ranks junior to Designated Preferred Stock 
as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the Issuer. 

(e) "Liquidation Amount" means S 1.000 per share of Designated Preferred Stock. 

(f) '"Mi.nimum Amount" means S28250. 

(g) "~Parity Stock" means any class or series of stock of the Issuer (other than 
Designated Preferred Stock) the temlS of which do not expressly provide that such class or series 
will rank senior or junior to Designated Preferred Stock as to dividend rights ami/or as to rights 
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether 
dividends accrue cumulatively or non-cumulatively). Without limiting the t4xcgoing, Parity 
Stock shall include the Issuer's UST·Preferred Stock. 

(h) "Signing Date" means the Original Issllc Date. 

(i) "UST Preferred Stock" means the Issuer's Fixed Rate Non-Cumulative Perpetual 
Preferred Stock. Series A. 

Part 4. Ccrtain Voting l\Jatters. Holders of shares of Designated Preferred Stock will he 
entitled to one vote for each such share on any matter on which holders of Designated Prcfcncd 
Stock are entitled to vote, including any action hy written consent. 

r Remainder o/Fage /nf('nlionalh· l.ef; H/onk 1 



IN WITNESS WHEREOF, CenterBank has caused this Certificate of Designations to be 
signed by Stewart M. Greenlee, its Chief Executive Officer. this 29th day of April. 2009. 

CENTER BANK 

By: 
Stewart M. Greenlee 
Chief Executive Ofticer 



Schedule B 

STANDARD PROVISIONS 

Section I. General Matters. Each share of Designated Preferred Stock shall be identical in 
all respects to every other share of Designated Preferred Stock. The Designated Preferred Stock 
shall be perpetual. subject to the provisions of Section 5 of these Standard Provisions that form a 
part of the Certificate of Designations. The Designated Preferred Stock shall rank equally with 
Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends and 
the distribution of assets in the event of any dissolution, liquidation or winding up of the Issuer. 

Sedion 2. Standard Definitions·. As used herein with respect"fo·Dc·S'ignated Preferred 
Stock: 

(a) "Acquiror.·· in any Holding Company Transaction. means the surviving or 
resuiting entity or its ultimate parent in the case of a merger or consolidation or the transferee in 
the case of a sale. lease ur other transfer in one transaction or a series of related trans3ctions l)r 
all or substantially all of the consolidated assets of the Issuer and its subsidiaries. taken as a 
whole. 

(b) ··L\.Qm:~)Qriate Federal Banking Agency"' means the "appropriate Federal banking 
agency·· with respect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance 
Act () 2 USc. Section I R J 3(q), or any successor provision. 

(c) '·JJank lilllding Companv·· menns a company registered as such with the Board of 
(iovemors pf the Federal Reserve System pursuant to ) 2 U.S.c. ~ ) 1{42 and the regulations of 
the Board of (Jo\,ernors of the Federal Reserve System thereunder. 

(d) "Busin~5s COJ:nbination" means n merger. consolidatioll. statutory share exchange 
()J similar transaction that requires the approval of the Issuer's stockholders. 

(e) '·.Busin~:-;s Qav" means any day except Saturday. Sunday and any day on which 
hanking institutions in the State of New York generally arc authori/ed or required hy Jawor 
other gO\·emmental actions to close. 

(f) ··Bvh)\\'.:~·· means the regulations of the Issuer. as they may be amended from tirne 
tl) time. 

(g) ··~.i:.rtijic_ale of Designali0ns'· means the Certificate 1)1" Dcslgnatil)Jl~ 11r comparable 
instrument rdating to the Designated Prcterred Stock. of which these Standard Pnn isions hmn a 
part, as it may he amended from time to time. 

(h) "Chalier·· means the Issuer· s cer1ificale or articles of incI)rpl)fatlllll. articics of 
~l'-.sIKi:ltlnn. or similar mgalll/<ltional dncument. 
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(j) ··Dividc!.Jd Record Date" has the meaning set forth in Section }(a). 

(k) "Holdim~ Company Preferred Stock"" has the meaning set forth in Section 7(c)(iv). 

(I) "Holding Company Transaction"" means the occurrence of (a) any transaction 
(including. without limitation. any acquisition. merger or consolidation) the result of which is 
that a "person" or '"group" within the meaning of Section 13(d) of the Securities Exchange Act of 
1934. as amended. (i) becomes the direct or indirect ultimate "beneficial owner," as defined in 
Rule 13d-3 under that Act. \)f common equity of the Issuer representing more than 50% of the 
voting PO\\CT of the outstanJing Common Stock or (ii) is othenvise required to consolidate the 
Issuer for purposes of generally accepted accounting principles in the United States. or (b) any 
consolidation or merger of the Issuer or similar transaction or any sale. lease or other transfer in 
one transact ion or a series of related transactions of a II or substantially all of the cOlls9.1i9.~t.~Q 
assets of the I sSller and its subsidiaries. taken as a whole. to any Person other than one of the 
Issuer's subsidiaries: providt!d that. in the case of either clause (a) or ( b). the Issuer or the 
Acquiror is or becomes :.J Rank Holding Company or Savings and Loan Holding Company. 

(m) "Liquidation Preference"" has the meaning sct forth in Section 4(a). 

(n) "Orii!.inalls:-:.ue Dak"" means the date on which shares of Designated Preferred 
Stock are first issueJ. 

(ll) "Person" Illl'ans a legal person. including any individual. corporation. estale. 
partnership. joint \ entme. associalilHl.joint-stock company. limited liability company or trust. 

(4) ""Preferred Stoc"" ml'<lns an) and all series of preferred stock llfthe Issuer. 
including Ihe Designated Preferred Stock. 

(r) "~2.~I;~lified Lyuit\ Oncrini!." Illt'ans the ~ak and issuance fur cash by the Issuer 10 

persons other than the !s<,uer or any nf ils sUDsidi;nie<: after tht' Original Issue Dale of shares of 
pcrpdual Preferred Sllll"k. Commoll Stock nr an! cnmbinatillll of such stock. that. in each c<lse. 
qllalif~ as and Illa~ be included ill Tier I capitall)f the Issuer:.Jt the limt' of issuance under the 
applicahle risk-based clrital guidelines of the Issuer'" Appropriate Federal Ranking Agency 
(other than an) sllch ~ak~ and issuances Illadl' pursuant It) agreements or arrangements entered 
into. or pursuant tll fin3nc ing plans \\ hic h \\ cre publ icl: annpullced. on ()r prior to Non:mber 17. 
2(08). 

(5) "S~l\ ill!!" and I.uan IlnlJinl! Cornpan\" me:lJlS a company registered as such \\ith 
the Office uri hrifi \lIpl'f\ i~i,m pursuant to 12 I '.S.c. ~ 1-167(;]) <lnJ the regulations of thl' Office 
of Thrift SUpl'r> isinn prl)flllllg~lIeJ Ihl'fCUlllkr. 

(I) "Stan~~~d Pr()~j:~.0ns" Illcan Ihe~l' Standard Prm i~i\)Jls Ihat fnrlll a part oCthe 
CertificlIc ,-If Dl',ignati\ln~ rdating t\1 11ll.' Dl'<,ignalcd Prefcrrl'J Stpch.. 

\. ) 



(v) ··Voting Parity Stock·· means. \\;ith regard to any matter as to which the holders of 
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these 
Standard Provisions that lonn a part of the Certificate of Designations. any and all series of 
Parity Stock upon which like voting rights have been conferred and are exercisable with respect 
to such matter. 

Section 3. Dividends. 

(a) Rate. Holders of Designated Preferred Stock shall oe entitled to receive. on each 
share of Designated Preferred Stock if. as and when declared by the Board of Directors or any 
duly authorized committee of the Board of Oirectors. but only oul of assets legally available 
therefor. non-cumulative cash dividends \\ ith respect to each Dividend Period (as defined below) 
at a per annum rate of 9.0% on the Liquidation Amount per share of Designated Preferred Stock. 
and no more. payable quarterly in <lrrears lm each Dividend Payment Daie. commencing with the 
first sllch Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date. 
In the event that any Dividend Payment Date would otherwise fall on a day that is not a Business 
Day. the dividend payment due on (hat dale \\ill he postponed to the next day that is a Business 
Day and no additional di" idenels \\ i II accrue as a resu It of that pnstpnncmenl. The period from 
and including any Dividend Pa~ ment Dale to. hul e.\cluding. (he nexl Dividend Payment Date is 
a ·'Dividend Period·'. prO\ ided that the initial Dividend Perind shall he the period from and 
including the Original Issue Date to. hut l'.\cluding, the nt'.\t Di\ iJend Payment Date. 

Dividends that are payable Oil Designated Preterred Stock in respect of any Di" idend 
Period shall be computed on the hasis of a ~60-da: year consisting of twelve 30-d:l) months. The 
amount of dividends payahle on Designated Preferred Stuck on any date prior to the end of a 
Dividend Period. and Cor the initial Di\idend Peri(\(i. shall he computed on the hasis of a 300-day 
year consisting of t\\el\e 3U-da~ months. and actual day s elapsed mCf a 30-day month. 

Dividends that are payable ()n Designated Prl"fcrred Stock on ,lilY Dividend Payment Date 
will he pay ahle to holders of record llf De"ignatcd Prekrn:d Stock as they appear nn the stock 
register of the Issuer on thl" applicahk record date. \\ hich shall be the 15th calendar day 
immediately preceJin~ ~uch Di\ iJ~'nJ PaYlllent Date or such other re(ord date fixed o) the 
Board of Director~ or any Jul: JutlwriLed cOllllllillee of the Board \)1' Directors thai is not more 
than 60 nor less thall I/) day ~ prior to <,uch Di\ idcnd Pay ment Date (each. a "Di\ iJend Record 
Datc"). Any such Jay that is a Dividcnd Record Date "hall he a Di\"idenJ Ren>rd D;.l!c \\hether 
or not Stich del\ is a Business Da\ . - . 

Iloiders of Dc~ignateJ Preferred Swck shall Iwt be ent it led 10 an~ di\ idellds. \\ hether 
payahle in cash. securities or other proper!:. olher than Ji\ idmd., (if an:) declared and payable 
on Designated Prt'ii:rred Sind, as "pecifled in thi~ Section} (subject to the other pro\isinns \)/" 
the Certificate of Dcsi~natipns). 

(h) NOIl-Culllulali\ e. I)i\ Idend" 1.)11 "hare" (If Iksignalcd Preferred SIl)I.:k shall h\.' 
non-cl1l1lulati, e_ If the BnarJ pf J)irc'Clnr\ \)r an: dlll: :1uthdri/ed cIlmlllillee or the Board or 
Directors d\les not declare a di\ ilknJ 1m the Ik:-.i~natl'J Preferred Stnc" in rl·"p~'ct pj" any 
Di\ idend Peril)d. the holdns PI' De~i~Il<lled Pr~'ferred Stoe" shall h3\ e IHl ri~hl 10 recei\ e an: 
di\ idend ti)r Stich Di\ idend Peri!>(!. and till' ls"ueI" ~hall h;1\ e no obligation to pa\ ;I di, idcnd for 



such Dividend Period. whether or not dividends are declared for any suhsequent Dividend Period 
with respect to the Designated Preferred Stock. 

(c) Priority of Dividends. So long as any share nf Designated Preferred Stock 
remains outstanding, no dividend or distribution shall be dec lared or paid on the Common Stock 
or any other shares of Junior Stock (other than dividends payable solely in shares of Common 
Stock) or Parity Stock. subject to the immediately follO\ving paragraph in the case of Parity 
Stock. and no Common Stock. Junior Stock or Parity Stock shall be. directly or indirectly. 
purchased. redeemed or otherwise acquired for consideration by the Issuer or any of its 
subsidiaries unless full dividends on all outstanding shares llfDesignated Preferred Stock for the 
most recently completed Dividend Period have been or are contemporaneously declared and paid 
(or have been declared and a sum sufficient for the payment thereof has been set aside for the 
benetit of the holders of shares of Designated Preferred Stock on the applicable record date). 
The foregoing limitation shall not apply to (i) redemptions. purchases or other acquisitions of 
shares of Common Stock or other Junior Stock in connection with the administration of any 
employee benefit plan in the ordinary course of husiness and consistent with past practice: (ii) 
the acquisition by the Issuer or any of its subsidiaries ()f recmd o\\nership in Junior Stock or 
Parity Stock for the beneticialownership of any other persons (other than the Issller or any of its 
subsidiaries). including as trustees or custodians: and (iii) the exchange or conversion 0(" Junior 
Stock for or into other Junior Stock or of Parit~ Stllck for or into other Parity Stock (\vith the 
same or lesser aggregate liquidution amount) or Junil)f Stock. in eall) case. solely 10 the extent 
required pursuant to binding contractual agreements entl'reJ illto prior tll the Signing Date nr any 
subsequent agreement for the acceicnlled exercise. settlement or exchange Ihen:of for Common 
Stock. 

When dividends are nol paid (or dec bred and a .~lJm sunic ient for ra~ nwnt thereof set 
aside for the benefit of the holders thereof on the aprlicabk rel'ord date) nn any Div iJend 
Payment Date (or. in the case of Parity St(Kk having di\ idend payment Jates different fromlhe 
Dividend Payment Dales. on a di\idend pa~ ment date ElilinO! \\ ithin a Dividend Period related to 
such Dividend Payment Date) in full uron Dl:signatl'd Preferred ShICk :1I1d an;. share:-- of Parity 
Stock. all dividends declared Oil Designated Preferred Stock and 311 sllch Parit;. StlKk and 
payable on such ))i\idend P3yment Ihte (or. in the case or Parity Stock honing di\ idend 
payment dates dilTerent from the Dividend Payment Dates. nn 3 di\idend p3yment date falling 
within the Dividend Period related 10 such Di\ idend Pa: ment Dale) shall he declared pm I'll/a so 
that the respective amounts of stich dividends shall hear the same ralio to earh olher as all 
accmcd but unpaid dividends per shan' nn Ihe Dc'>ignated Prelt-rred Stock and all Parit: Stork 
payable on such Div idenJ Pa;. ment Date (or. in the Clse of Parit;. Stoc k ha\ ing Ji\ idend 
payment dates different from the Di\idcnJ P3;' ment Dates. ()f1 a di\'idend payment date falling 
\"ilhin the Dividend Period related to slIch Di\ idelld Pa: I1Knl Date) (subject til their ha\ ing neen 
declared hy the Board of ))irel'lors or a dill: allthori/ed cllmmittce of the Board (If Directors out 
oflcgally availahle funds and including. in the C;J<,e nfParit: Stock thaI nears (Ull1ulati'e 
dividends. all accrued hUlunpaid di\ iJcntis) tx-ar tll each (llher. If 1111.' !3\lard or DiTl.'cltH'i nr a 
duly authorized rommiltec of the Board \11' Dircr\(lrs dctnminc,> not til pa~ an: di\ iJl'nJ or a full 
di\ idend on a I)i\idc-nd Pa~ menl Dale. the "'''IH.'r \\ ill pril\ ide \\rillen nllticc to the holdns of 
Designated Preferred \tnck prior tn such IJi\ idcnd Pa~ menl f);}te. 
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Subject to the foregoing, and not otherwise. such dividends (payable in cash. securities or 
other property) as may be determined by the Board of Directors or any duly authorized 
committee of the Board of Directors may be declared and paid on any securities. including 
Common Stock and other Junior Stock. from time to time out of any funds legally available for 
such payment. and holders of Designated Preferred Stock shall not be entitled to participate in 
any such dividends. 

Section 4. Liquidation Rights. 

(a) Voluntary or Involuntarv Liquidation. In the event of an~ li4uidation. dissolution 
or winding up of the affairs of the Issuer. whether voluntary or involuntary. holders of 
Designated Preferred Stock shall be entitled to receive for each share of DesignateJ Preferred 
Stock. out of the assets of the Issuer Dr proceeds thereof (whether capita I or surplus) available for 
distribution to stockholders of the Issuer. subject to the rights of any creditors of the Issuer, 
before any distribution of such assets or proceeds is made to or set aside for the holders of 
Common Stock and any other slOck of the Issuer rank ing junior to Designated Preferred Stock as 
to Stich distribution. payment in full in an alllount equal 10 the sum of (i) the Liquidation Amount 
per share and (ii) the amount of any declared and unpaid dividends on each such share (stich 
amounts collectively_ the "Liql,!idation Preference"). 

(0) Partial Pavmenl. If in any distribution described in Section ~(a) abt)\e the assets 
of the Issuer or proceeds thereof are not sulTicient to pa~ in full the al11tllJl)ts payable \\ ilh respect 
to all outstanding shares of Designated Pret"crred Stock and the corresp(1I1ding :lIllOllnlS payable 
\vith respect of any other stock of the Issuer ranking equally \\ ith Designated Prl'terred Stock as 
to such distribution, holders of Designated Preferred Slock and the holders of '.uch ()thcr stock 
~hall share ralahly in any such distribution in proportion ttl till' full rl''.pecti\ c distributions to 
which they are entitled. 

(c) Re-,,,idual Distrihulions. If the l.iquidation Preferl'llce hilS ol'en paid in rullto nil 
holders of Designated Preferred Stock and the corresponding illll()Unts pa~ abk \\ ith respect of 
any other stock of the Issuer ranking equall~ \\ ith Designatl'd Prl'ferred Slnck as to stJch 
distribution has been paid in full. the huldcrs of othl'r quck \If thl: ls"lIer shall be entitled tn 
receive all remaining assets of the issuer (or proceeds Ihere~)n accnrJing to their respt'cti\e rights 
and preferences. 

(d) Men~eL Consolidation and Sale of Asseb Not Liqui.ltation. h)r purpose" pf thi~ 
Section 4. thl' merger or consolidation of the Issuer \\ ith nn~ (lther cprpnratillll m ()thl'f enlit~. 
including a merg.er or consolidation in which the h()lder~ of Designated Prekrred Stock rerei\ e 
rash. securities l1r other property for their shares. or the \ak. kast'!lr e.\l'hange I for cash. 
securities or other propenYl of nil or <,ubstantially all of the as"eh of thl..' Issuer. "hall nut 
constitute a liquidation. dissolutipn or \\ inding lip of the "':>lIer. 

Sed ion 5. Redempt ion. 

(a) Optional Ke~e-'!lpti(lIL E.\ccpl as pnl\ iJed bel,)\\. the Dt'"igll~lll'd Prekrrl'd Sl\ld 
may not 01.' redeemed prior to the later ()f (i) first Di\ idelHJ Pa~ Illl'nL Ihll' falling Illl ,)r alkr Ihe 
third anni\ersar~ oflhe Originalls-;ut' Date: and (ii) the d:llC (lI) \\hirh all ()lIlstanding :-ohare:-- of 



UST Preferred Stock have been redeemed, repurchased or nthen'iise acquired by the Issuer. On 
or after the first Dividend Payment Date falling on or after the third anniversary of the Original 
Issue Date. the Issuer. at its option, subject to the approval of the Appropriate Federal B<lnking 
Agency. may redeem. in whole or in part. at any time and from time to lime. out of funds legally 
available therefor. the shares of Designated Preferred Stock at the time outstanding. lIpon notice 
given as provided in Section 5(c) below. at a redemption price equal to the sum of (i) the 
Liquidation Amount per share and (ii) except as othenvisc provided below. the <lmount equal to 
any declared and unpaid dividends plus any dividends accrued but unpaid for the then current 
Dividend Period at the rate set forth in Section 3(a) to. but excluding. the dale fixed for 
redemption (regardless of whether any dividends are actually declared for Ihat Dividend Period). 

Notwithstanding the foregoing. prior to the first Dividend Payment Date falling on or 
<lfler the third anniversary of the Originallsslle D<lte. the Issuer. at its option. sll~iectto the 
<lpproval of the Appropriate Federal Banking Agency and subject 10 the requiremenl that all 
outstanding shares of UST Preferred Stock shall previously have been redeemed. repurchased or 
othervyise acquired by the Issuer. may redeem. in whole or in part. al any time and from time to 
time. the shares of Designated Preferred Stock al the time outstanding. upon notice given as 
provided in Section 5(c) helow. at a redemption price equal to the sum of (i) the Liquiuation 
Amount per share and (ii) except as otherwise provided ne/(m. an amollnt equal 10 an~ declared 
and unpaid dividends plus any dividends accrued but unpaid for the then current Di\idend Period 
at Ihe rate set forth in Section 3(a) to. but excluding. the date fixed for redemption (regardless of 

whelher any dividends are actually declared for thaI Dividend Period): pro\'idn/ that (xl Ihe 
Issuer (or any successor by Business Combination) has received aggregate gross proceeds of nol 
less than the 1\.1inimum Amount (plus the "Minimum Amount" as defined in Ihe n:ln anI 
cert ificate of designations for each other outstanding series of preferred stCK k of slI(h slJ((essor 
Ihal waS originally issued to the United States Department of the Treasur~ (lhe ··2.ucSt'~snr 
Preferred Stock"') in connection with the Trouhled Asset Relief Progr;lm Capital Purchasl' 
Program) frpm one or more Qualified Equity Offerings (including Qualified [quil: Offerin~s of 
such successor). and (y) the aggregate redemption price of the Dl'si~natl'd Preferred Sloek (and 
an) Successor Preferred Stock) redeemed pursuant to this paragraph may nptn:cel."J thl' 
aggregate net cash procl'eds received by the Issuer (or :In: slIccessor by 8usines<, Clltllhinatilll1l 
from su(h Quali fied Equit) Offerings (inc luding Qual ilil'd Fqu it: On~rillgs or sue h succeSs(lr), 

The rl'demption price for any shares of Designated Prell:rrt'd Stock shall hI.' p<l:ahk 011 

Ihe redemption date tn the holder of such shares against surrender 0" the ccrtificate( $) niJcn(ing 
'.lIrh shares ttl the IsslIer or its agent. Any declared but unpaid dividends for the then l'urrent 
Di,idend Period pa:able on a redemption date Ihat occurs subsequent ttl the Di\ idend l~l'C(1rd 
Date for a Dividend Pl'riod shall not be paid to the holdl'r entitled to recci\cc the rl'demption pricc 
on the redt'mption date. but rather shall be paid to the holder of record of Ihl' redeemed share,> nn 
SUt.:il Di\' idend Record Date rclat ing 10 the Di, idend Pa: ment Dale <IS prtl\ ided in Scct i,)n 3 
al1<)\e, 

(h) N~~_5inkin!! Fund. The Designated Prl'krrcd Stock \\ illl1tll be suhjcl,t til an~ 
mandal!)r: redemption. sinking fund or other similar prl)\ isi()n~. Holders pf Dt'~ignated Prekrred 
Stock \\ill h;nt' nil right to require redl'mption or repurchase (Ifall: ~harl''' l)r[)e~i~n;It,'J 

Prekrred Stnek, 

-\ .(, 



(c) Notice of Redemption. Notice of every redemption of shares of Designated 
Preferred 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 Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed 
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presllmed 
to have been duly given. whether or not the holder receives such notice. but failure duly to give 
such notice by mail. or any defect in such notice or in the mailing thereof. to any holder of shares 
of Designated Preferred Stock designated for redemption shall not alfect the validity of the 
procn>dings for the redemption of any other shares of Designated Preferred Slock. 
Not\'\ ithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry 
form through The Depository Trust Company or any other similar facility. notice of redemption 
may be given to the holders of Designated Preferred Stock at such time and in any manner 
permitted by such facility . Each notice of redemption given to a holder shall state: ( J) the 
redemption date: (2)· the number of shares of Designated Preferred Stock to be redeemed and. if 
less than all the shares held by such holder are to be redeemed. the number of such shares to Qe 
redeemed from such holder: (3) the redemption price: and (4) the place or places where 
certificates for such 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 
Prl'ferred Stock at the time outstanding. the shares to be redeemed shall be selected t'ither pru 
ra{u ()r in such other manner as the Board of Directors or a dilly authorized commillee therl'of 
m:ly determine 10 be f:1ir and equitable. Subject to the provisions hereoL the Board of Directors 
or a dilly authorized committee thereof shall have full power and authority to prescribe the terms 
and condit ions upon \\ hich shares of Designated Preferred Stock sha II be redeemed from time III 
time. J f fe\\ er than all the shares represented by any cert ificate are redeemed. a ne\\ cert i ficate 
5h<lll he issued n:presenting the unredeemed shares \vitlwut charge to the holder thl'rcof. 

(e) Effectiveness of Redemption. If notice of redemption has been dul~ ):!i\en and if 
nn pr beti)rc the redemption date specified in the notice all funds necessary for the redemption 
have heen deposited b~ the Issuer. in trust for the pro raW bene/it of the holders of the shares 
L'alled for redemption. \\ith a bank or trust company doing business in the Rorough of 
!\lanhal1an. The Cil~ of :-.Je\\ York. and having a capital and surplus of at least S50(J million and 
sdectcd hy the Board or Directors. so as to he and continue to be j]\ailable solel~ therefor. then. 
nOI\\ithstanding that an~ certificate for any share so called for redemption has not been 
surrendered for cancellal ion. on and alier Ihe redemption date di" idends shall cease In accrue on 
all ~hares so called for reoemption. all shares so called for redemption sh311 no longer be deemed 
llutstanding and all righls \\ ith respect to such shares shall forth\\ ith on such redemption date 
cease and terminate. except only the right of the holders thereoftn recei\e the amount payahle on 
such redemption from SlJch bank or trust company. \\ ithollt inlerest. ;\n~ fund., unclaimed at Ihe 
end Ilf three ~ ears from the redemption dale shall. 10 the extent permitted h~ la\\. he released In 

the..' Issuer. after \\hich time the holders of the shares so called for redemption 5hallloo" nnl: \() 
the IsSlIl'r I'm payment of the redemption price 'If such shares. 

(I) SWillS of Redeemed Shares. Shares pf Designated Pre!i:'rn:d Stnek that are 
rl.'dn:ll1ed. rl'purchased In othcf\\ ise acquirl.'d hy the Issuer shall rl.'\ I.'rt til aUlhori/ed but ullis~lIed 
shan.:" Ilf Prefnred Slock (l'm,·idcd that an~ sllch cancelled shares of Dt?~ignaled Prcfcrn:J SIOC" 
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred 
Stock). 

Section 6. Conversion. Iloiders or Designated Preferred Stock shares shall have no right 
(0 exchange or convert such shares into any other securities. 

Section 7. Voting Rights. 

(a) General. The holders of Designated Preferred Stock shall not have any voting 
rights except as set forth below or as otherwise from time to time required by law. 

(b) Preferred Stock Directors. Whenever. at any time or times. dividends payable on 
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly 
Dividend Periods or more. whether or not consecutive. the authorized number of directors of the 
Issuer 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 Voting 
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 till such newly created 
directorships at the Issuer's ne.\t ~lOnual meeting of stockholders (or at a special meeting called 
for that purpose prior to sllch next annual meeting) and at each subsequent annual meeting of 
stockholders until full dividends have been paid on the Designated Preferred Stock for at least 
four conseclItive Dividend Periods. at which time such right shall temlinate with respect to the 
Designated Preferred Stock. except as herein or by law expressly provided. subject to revesting 
in the evelit of each and every subsequent default of the character ahove mentioned: pro\'l'Jt!d 
that it shall he a qualification for election for any Preferred Director that the election of such 
Preferred Director shall not cause the Issuer to violate any corporate governance requirements of 
any securities e.\change or other trading facility on which securities of the Issuer may then be 
listed or traded that listed or traded companies must have a majority of independent directors. 
Upon any termin~lIinn of the right of the holders of shares of Designated Preferred Stock and 
Voting Par it) StlKk as a class to \ote for directors as provided above. the Preferred Directors 
shall cease to be qualified as directors. the tenn of office of all Preferred Directors then in office 
shall tenninate immediately ami the authl)rized number of directors shall be reduced hy the 
number of Preferred Directors elected pursuant hereto. Any PretCrred Director may be removed 
at any time. with or \\ ilhmll cause. and any vacancy created thcreby may be filled. only b) the 
allirmati\e \ote of the holders a majority of the shares of Designated Preferred Stock at the time 
outstanding voting separately as a class together with the holders of shares of Voting Parit~ 
Stock. 10 the e.\tent the \OIing rights ofslIch holders described above are then exercisabk. Irlhe 
011lce of any Preferred Director becomes vacant for any reason othq than remo\al from nffice as 
aforesaid. the remaining Preferred Director may choose a successor \\ho shall hold office for the 
une.\pired term in respect of which such vacancy occun'ed. 

(c) Class V ot in!! R i~hls as to Parti~ulilr !\.'1altcrs, So long as an~ shares pf Designated 
Preferred Stock arc nUhl:lIlding. in addition to any other \ ote or consent of stockholders required 
0\ la\\ nr b\ Ihe Charter. Ihe \ ote or consent o'-Ihe holders of al feast 66 23~co of the shares of . . 

Designated PretCrred Stock althe lime ollislanding_ \oling as a separate dass. gi\en in rcrsoll l)r 
h: pm,:. l·ilher in \\riling \\ithmll a meeting or h: \ote at any meeting called for the purposl'. 
shall he Ilecessar: lilr effecting or \alidating: 

,\·R 



(i) A uthorization of Senior Stock. Any amendment or alteration of the 
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize 
or create or increase the authorized amount of: or any issuance of. any shares of or any 
securities convertible into or exchangeable or exercisable for shares of. any class or series 
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect 10 

either or both the payment of div idends and/or the distribution of assets on any 
liquidation. dissolution or winding up of the Issuer: 

(ii) Amendment of Designated Preferred Stock. Any amendment. alteration 
or 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 othen-vise) so as to adversely afTect (he rights. preferences. 
privileges or voting powers of the Designated Preferred Stock: 

(iii) Share Exchanges. Reclassifications. Mergers and Consolidations. Subject 
to Section 7(c)(iv) below. any consummation of a binding share exchange or 
reclassification involving the Designated Preferred Stock. or of a merger or consolidation 
of the Issuer with another corporation or other entity. unless in each c(lse (x) the shares of 
Designated Preferred Stock remain outstanding or. in the case of any such merger or 
consolidation \\ith respect to \\hich the Issuer 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 rcmaining outstanding or such preference 
5ecurities. as the case may be. have sllch rights. preferences. privileges and voting 
pov"ers. and limitations and restrictions thereof. taken as a whole. as are not materially 
less f;l\orabk to the holders then::()fthan the rights. preferences. privileges and voting 
p()\\ ers. and limitations and restrictilll1s thcrcof. of Designated Preferred Stock 
immediately prior to such consummation. taken as a whole: or 

(i\ ) Iioldin!! rompal1\ Trans;'H.:tions. Any consummation of a Holding 
Compan~ Transaction. unlcS5 as a rcsult of the Holding Company Transaction each share 
or Designated Preferred Stock shall bc comerted into or exchanged f()r one share \\ ilh an 
equal liquidat ion preference of preference securities of the I sSlIer or the Acquiror (the 
"Holdin!l Companv P!".<;ferred Stock·'), Any such Holding Company Preferred Stock shall 
entitle holders thereof to cumulative dividends fro III the date of issuance of such Holding 
COl1lpan~ Preferred Stock at a per annum rate of 90% on the amount of liquidation 
prekrence of such stock. and shall h;l\ l' such other rights. preferences. privileges and 
voting powers. and limitations and restril'liolls thereof. taken as a \vhole. as are not 
materially less favorable to the holders thereof than the righh. preferences. privileges and 
\oting pt)\\ ers. and limitations and restrictions thereof. of Designated Preferred Stock 
irnrneJiatel~ prior to Stich comersion or C\change. taken as a \\hoie: 

pI"I)l·it/I'd. hOIl('I"(T. that for all purposes 1'1' thi~ Section 7Ie). an~ increase in Ihe amount of the 
allthnri7ed Prcl"erred Stock. including all~ increase in the authorized amounl of Designated 
Preferrt'J Sloe!.. necessary to satisf~ preempli\ e or similar rights granted b~ the Issller to other 
per~pns prim to the Signing Date. nr Ihe Cfl"alit\l1 and issuance. or an inCft'ase in the authorized tlr 
i"slled amount. \\ hether pursuant II) prel"mpli\ t' \)r silllibr rights or olhef\\isc. of an~ other seril"s 



of Preferred Stock. or any securities convertible into or exchangeable or exercisable for any other 
series of Preferred Stock. ranking equally with and/or junior to Designated Preferred Stock with 
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative) 
and the distrinution of assets upon liquidation. dissolution or winding up of the Issuer will not be 
deemed to adversely affect the rights. preferences. privileges or voting powers. and shall not 
require the affirmative vote or consent of. the holders of outstanding shares of the Designated 
Preferred Stock. 

(d) Changes after Provision for Redemption. No vote or consent of the holders of 
Designated Preferred Stock shall be required pursuant to Section 7(c) above if. at or prior to the 
time when any such vote or consent would otherwise be required pursuant to such Section. all 
outstanding shares of the Designated Preferred Stock shall have heen redeemed. or shall have 
been called for re.demption upon proper notice and sufficient funds shall have been deposited in 
tr~si ·,o~·s~ch redemption. in each case pursuant to Section 5 above. . 

(e) Procedures for VOline and Consents. The rules and procedures for calling and 
conducting any meeting of the holders of Designated Preferred Stock (including, without 
limitation. the fixing of a rec(lrd date in connection therewith). the solicitation and usc of proxies 
at such a meeting. the obtaining of\\ritlen consents and any other aspect ()r matter \vith regard to 
such a meeting or sllch consents shall he governed by any rules of the Board of Directors or any 
duly authorized comminee of the Board of Directors. in its discretion. may adopt from time to 
time. which rules and procedures shall conform to the rcquirements of the Charter. the Bylaws. 
and applicable la\\ and the rules of any national securities exchange or other trading facility on 
\ .. hich Designated Preferred Stock is listed or traded at the timc. 

Section 8. Record Holders. To the fullest extent permitted by applicable la\\. the Issuer 
and the transfer agent for Designated Preferred Stock Illay deem and treat the record holder of 
any share of Designated Prekrred Stock as the true and /<1\\ luI owner thereof for all purposes. 
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary. 

Section 9. Notices. All notices or communications in respect of Designated Prefened 
Stock shall bc sufliciently gin'n if given in writing and deli\(~rcd in persun or by first class mail. 
postage prepaid. or if given in stich other manner as ma) be permitted in this Certificate of 
Designations. in the Charter or B} la\\s or hy applicable Ia\\. Notwithstanding the foregoing. if 
shares of Designated Preferred Stoc/.; are issued in book-entry form through The Depository 
Trust Comp3n~ or any similar facility. such notices may hc gi\cn to the holders of Designated 
!'referrcd Stock in any manner permitted h~ such f<Jcility . 

Section 10. No Prcempti\c Ri!!hts. No share of I)e~ignaled Preferred Stock shall have 
311\ rights of preemption \\ hatsneH'r as to any securit ies of the Issuer. or any \\ arrants. rights or 
options issued or granted \\ jth respect thereto. regardless of hl)\\ such securities. or such 
\\arrant,. rights Ilr options. may he designated. issued or granted. 

Section II. Replacement Certificates. The Issuer shall replan .. any mutilated certificate at 
the hnldl'r· s npen!'-e upon surrender l)f that certiticate tll the IsslIl'r. ·1 he bSUCf shall replace 
cert i lirale" Ihal hecome dcstro~ t'd. slOlen or lost at I he Iwlder" s e\pense lIpon del i\cry to the 

\·10 
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Issuer of reasonably satisfactory evidence that the certificate has been destroyed. stolen or lost. 
together with any indemnity that may be reasonably required by the Issuer. 

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any 
rights. preferences. privileges or voting pO\\ers or relative. participating. optional or other special 
rights, or qualifications. limitations or restrictions thereof. other than as set forth herein or in the 
Charter or as provided by applicable I a v .. ' 

\. I I 



ANNEX C 

FORM OF WAIVER 

In consideration for the benefits I will receive as a result of my employer's participation 
in the United States Department of the Treasury's TARP Capital Purchase PrOh'fam, I 
hereby voluntarily waive any claim against the United States or any state or territory 
thereof or my employer or any of its directors, officers, employees and agents for any 
changes to my compensation or benefits that are required in order to comply with Section 
III of the Emergency Economic Stabilization Ad of200&, as amended (,"EESA"). and 
rules. regulations, guidance or other requirements issued thereunder (collectively. the 
"EESA Restrictions"). 

I acknowledge that the EESA Reslncti()ns may 'require modification of the employment. 
compensation, bonus, incentive, severance, retention and other benefit plans, 
arrangements. policies and agreements (including so-called "golden parachute" 
agreements), whether or not in writing, that I have with my employer or in which I 
participate as they relate to the period the United States holds any equity or deht 
securities of my employer acquired through the T ARP Capital Purchase Program and I 
hereby consent 10 all such modifications. I further acknowledge and agree that if my 
employer notifies me in writing that I have received payments in violation of the EESA 
Restrictions. I shall repay the aggregate amount of such payments to my employer no 
later than fifteen business days follO\.ving my receipt of such notice. 

This waiver includes all claims I may have under the laws of the United States or any 
other jllJisLiiction related to the requirements imposed by the EESA Restrictions 
(including without limitation, any claim for any compensation or other payments or 
henefits J would otherwise receive absent the EESA Restrictions. any challenge to the 
process hy which the EESA Restrictions were adopted and any tort or constitutional 
claim abollt the effect of the foregoing on my employment relationship) and J hereby 
agree IhJt J will not at any time initiate. or cause or permit to he initiated on my hehalf. 
any such claim against the United States. my employer or its directors. ollicers. 
employees or agents in or bet()re any local, state. federal or other agency. court or body. 

In witness whereof I execute this waiver on my own behalf thereby communicating my 
acceptance and acknowledgement to the provisions herein. 

Respectfully. 

Name: 
Titk: 
Date: 



ANNEX D 

FORM OF OPINION 

(a) The Company has been duly incorporated and is validly existing as a corporation 
in good standing under the laws of the state of its incorporation. 

(b) The Preferred Shares have been duly and validly authorized. and. when issued and 
delivered pursuant to the Agreement. the Preferred Shares will be duly and validly issued and 
fuJly paid and non-assessable. will not be issued in violation of any preemptive rights. and \ ... ill 
rank pari passu with or senior to all other series or classes of Preferred Stock issued on the 
Closing Date with respect to the payment of dividends and the distribution of assets in the event 
of any dissolution. liquidation or winding up of the Company. 

(c) The Warrant has heen duly authorized and. when executed and delivered as 
contemplated hy the Agreement. will constitute a valid and legally binding obligation of the 
Company enl<m:cable against the Company in accordance with its terms. except as the same may 
be limited by applicahle bankruptcy. insolvency. reorganization. moratorium or similar laws 
alTecting the enfllrcement of creditors' rights generally and general equitahle plinciplcs. 
regardless of whether stich enforceability is considered in a proceeding at law or in equity. 

(d) The shares of WaIT ant Preferred Stock issuable upon exercise of the Warrant have 
been duly authorized and reserved for issuance upon exercise of the WalTant and when so issued 
in accordance with the temlS of the \Varrant will be validly issued, fully paid and non-assessable. 
and \vill rank puri pUS.'11 \\;ith or senior to all other series or classes of Prcfen'cd Stock. whether 
(If not issued or outstanding. \\"ith respect to the payment of dividends and the distribution of 
asscts in the eyent of ;my dissolution. Iiquidatilln or winding up of the Company. 

(e) The Company has the corporate power and authority to execute and deliver the 
Agreement and the \Vilrrant and to carry out its obligations thereunder (which includes the 
issuance of the Preferred Shares. Warrant and \Vanant Shares). 

(I) The execution. dcli\"l>ry and perfonllancc by the Company of the Agreemelll alld 
the \\' arrant and the 1.)()J)summat ion of the transactions contemplated thereby have been duly 
authorizcd by all necessary cO'l1()rate action on the part of the Company and its stockholders. and 
no further appnn al or authorization is required on the part of the Company. 

(g) The Agreement is a \'alid and hinding obligation of the Company enforceable 
against the C(lmpany III accordance \\ ith its lenns. except as the same may be limited by 
applicable bankmplcy. IT1soh '-'ncy. rC(lrganization. moratorium or similar laws affecting the 
cnlllln'ment Ill' creditors' rights generally and general equitahle principles. regardless of whether 
such enli))"L"I:ability is considered in a proceeding at law or in equity: prOl·iJeJ. /unn'n'!". such 
counsel need express no llpinion \\ith respect to Sectioll 45(h) or the sc\crability' provisions of 
the :\greclllent JIlsnfar 3S SectioJl -15(h) is conce'med 



FORM OF \VARRANT 

[SEE ATTACHED] 

ANNEX E 



ANNEX E 

WARRANT TO PURCHASE PREFERRED STOCK 

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933. AS AMENDED. OR THE 
SEC! qUrIES LAWS OF ANY STATE AND MA Y NOT BE TRANSFERRED. SOLD OR 
OTHER WISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT 
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE 
SECURITIES LA WS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION 
UNDER SUCH ACT OR SUCH LA WS. THIS INSTRUMENT IS ISSUED SUBJf-.cT TO. 
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES 
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND 
THE INVESTOR REFERRED TO THEREIN, A COPY OF WHlCH IS ON FILE WITH 
THE ISSUER. THE SECURITIES REPRESENTED B'{ THIS INSTRUMENT MA)' NOT 
BE SOLD OR OTHERWISE TRANSFERRED EXCFPT IN COMPLIANCE WITH SAID 
AGREF\-1ENT. AN'!' SALE OR OTHER TRANSFER NOT IN COi'vlPUANCE \VITH 
SAID AGREE\t1ENT WILL BE VOID. 

WARR·\NT 
to purchase 
] 13.00] 13 

Shares of Prderred Stoe" 

of Ct'nterBank 

Issue Date: May I. 200Q 

I_ Ddinition.~_ Unless the context otherwise requires. when used herein lhe 
following terms shall have the meanings indicated_ 

Board oj Din'clors _. means the board of directors of the Company. inl' 11Idin~ an~ duly 
authori/ed l'ommittee thereof 

-'hllsiness dOl-" mC<Jl1s any day excepl Saturday. Sunday ~}Jld 3ny day nn \\hich hankinl,! 
imaitulInns In the Stalt.' of New York ~cnerally are authori7ed or required by f~l\\ nr olher 
glnernmcnlal Jl'lillnS to close 

"Charlt'r -- means. \\ilh respect 10 ~ll1y Person. ils ccnJlicate or al1il'le~ of IllCnrporallon. 
JI1iclcs Ill' association. I)T SImilar organizJtional do-:umclll 

'-COl/ll'lJH1- -- means the Pcrson whose name. corporatc or uther \)f)1allJ/atJPnal fOfm and 
Jurisdiction of omanJ7atioll IS set li)nh III Itcm 1 lll" Scheduk A hen:ln 



"E'((:hange Ad' means the Securities Exchange Act of 1934, as amende9. or any 
successor statute. and the rules and regulations promulgated thereunder. 

"Ewrcise Price" means the amount set forth in Item 2 of Schedule A hereto. 

"Expiration li"nu!" has the meaning set f()rth in Section 3. 

''/sslIe Dale ,. means the date set forth in Item 3 of Schedule A hereto. 

"Liquidation Amoll//(' means the amount set forth in Item 4 of Schedule A hereto. 

"Original Warranlholder" means the United States Department of the Treasury. Any 
actions specified to be taken by the Original WalTantholder hereunder may only be taken by such 
Person and not by any other Warrant holder. 

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

"Prekrred S'rock" means the series of perpetual prefe/Ted stock set forth in Item .5 of 
Schedule A hereto. 

"PllrchaS(' Agreement" means the Securities Purchase Agreement - Standard Terms 
incorporated into the Letter Agreement. dated as of the date set (i)fth in Item 6 of Schedule A 
hereto. as amended trom time to time. het\vcen the Company and the United States Departmcnt 
of the Treasury (the "Leifer Agn't'!1I(,II{"). induding all annexes and schedules thereto. 

"ReglllarolT ApprOl',ds" with respc~'l to the \Varranlholder. means. to the extent 
applicable and required 10 pennit the \Varranlholder to exen:ise this Warrant for shares of 
Preferred Stoek and to own such Prcfcm~d Stock \vithout the \Varrantholder being in violation or 
applicable law, rule or regulation. lhe receipt of any neccssary approvals and authorizations (If. 
filings and registrations wiTh, notifications 10, or expiration or termination of any applicable 
waiting period under. the HaJ1-Scntl-Rodino Antilrust Improvements Act of 1976. as amended. 
and the rules and regul;lIions thereunder 

"5EC' means the U.S. Securities and Exchange Commission. 

"Secllriries .·lct" Illeans the SL'Curities Act of 11))3. as amended. or any successor statute. 
and the rules and regulatiplls promulgated thereunder. 

"Shares" has the J1)eanmg set forth in Section 2 . 

. , Warml1rhll/da" has the meaning sct forth in Sectlllll 1 

"Warrulll" means this \Varrallt. issued pursuant to the Purchase Agreement. 

') Number ~)f Shares: ExerCise Price This L'eJ1ities that. f()r \alue rel'el\cd. Ihe 
United States Depanment llf the Treasury or its pemlilled assigns (the" WI/rrcllllho!dcr") is 
entitled. upon the tenns and subject 10 the (OmillHHls !lL'reinalier set forth. to <lequire Irom the 



Company, in whole or in part, after the receipt of all applicable Regulatory Approvals. if any, up 
to an aggregate of the number of fully paid and nonassessable shares of Preferred Stock set forth 
in Item 7 of Schedule A hereto (the "Shares"), at a purchase price per share of Preferred Stock 
equal to the Exercise Price. 

3. Exercise of Warrant; Term. Subject to Section 2, to the extent pemlitted by 
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is 
exercisable, in whole or in part by the Warrant holder. at any time or from time to time after the 
execution and delivery of this Warrant by the Company on the date hereof. but in no event later 
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the "Expiration 
Time"), by (A) the surrender of this Warrant and Notice of Exercisc annexed hereto, duly 
completed and executed on behalf of the Warrantholder. at the principal executive ofTice of the 
Company located at the address set tixth in Item 8 of Schedule A hereto (or such other office or 
agency of the Company in the United States as it may designate by notice in writing. to the 
Warrantholder at the address of the Warrantholder appearing on the bOQks of the Company), and 
(B) payment of the Exercise Price for the Shares thereby purchased, by having the Company 
withhold. from the shares of Pre/crred Stock that would otherwise be delivered to the 
Warrant holder upon such exercise. shares of PretCrred Stock issuable upon exercise of the 
Warrant with an aggregate Liquidation Amount equal in \"alue to the aggregate Exercise Price as 
to which this \Varrant is so exercised. 

If the Warrantholder docs not exercise this \Varrant in its entirety. the 
Warrantholder will be entitled to receive from the Company \vithin a reasonable time. and in any 
event not exceeding three business days. a ncw warrant in substantially identical fonTl fix the 
purchase of that number of Shares equal to the ditTerence bet\veen the number of Shares subject 
to this Warrant and the number of Shares as to which this Warrant is so exercised. 
Notwithstanding anything in this Warrant to the contrar),. the WarrantlJOlder hereby 
acknowledges and agrees that its exercise of this Warrant for Shares is subject to the condition 
that the Warrantholder will have first received any <lpplicable Regulatory ApprO\'als 

4. Issuance of Shares; Authorization. Ceni ticates for Shares issued upon exercise of 
this Warrant will be issued in such namc pr name" as the Warrantholder may designate and will 
be delivered to such named Person or Persons within a reasonable time. not 10 exceed three 
business days after the date on which this Warrant has been duly exercised in accordance with 
the terms of this \Varrani The Company hereby represents and wnrrants that any Shares issued 
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and 
validly authorized and issued. fully paid and nonassessable and free from all taxes, liens and 
charges (other than liens or charges creal cd by the Warranthnlder. income and franchise taxes 
incurred in connection with the exercise nf the \Varrant or t;)Xes in respect of any transfer 
occurring contemporaneously therewith). The Company agrees thaI the Shares so issued will be 
deemed to have been issued to the \Varrantholdcr as of the close l)f business on the date on which 
this \Varrant and payment l)f the Exercise Price are de/i\'ered h) the Company 111 accordance with 
the tenns of this Warrant. notwithstanding that the stock transfer bOI)ks of the Company may 
then be closed or cenificates representing such Shares may not he actually delivered on such 
date. The Company will at all times resene and keep a\ ailablc. out of its 3uthonzcd hut 
unissued prekrred stock. solely f()r thL' purpose of pro\1(ling for the exercise of this Wananl. the 
aggregate number of shares of Preferred Stock then issuahle upon exercise of this \\'arrant at any 



time. The Company wiliuse reasonable best efforts to ensure that the Shares may he issued 
without violation of any applicable law or regulation or of any requirement of any securities 
exchange on which the Shares are listed or traded. 

5. No Rights as Stockholders; Transfer Books. This Warrant docs not entitle the 
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the 
date of exercise hereof. The Company will at no time close its transfer books against transfer of 
this Warrant in any manner which interferes with the timely exercise of this Warrant. 

6. Charges, Taxes and Expenses. Issuance of certificates for Shares to the 
Warrantholder upon the exercise of this Warrant shall be made without charge to the 
Warrant holder for any issue or transfer tax or other incidental expense in respect of the issuance 
of such certificates. all of which taxes and expenses shall be paid by the Company. 

7. Transler/Assignment. 

(A) Subject to compliance with clause (B) of this Section 7. this Warrant and all rights 
hereunder are transferable, in whole or in part. upon the books of the Company by the registered 
holder hereof in person or by duly authorized attorney. and a new warrant shall be made and 
delivered by the Company. or the same tenor and date as this Warrant but regiS1ered in the nium: 
of one or more transferees. upon surrender of this \\-'arranl. duly endorsed. to the office or agency 
of the Company described in Section 3. All expenses (othn than stock transfer taxes) and other 
charges payable in connection with the preparation. execution and delivery of the new warrants 
pursuant to this Section 7 sh3ll be paid by the Company 

(B) The transfer ofthc \ValTant 3nd the Sh<Jres isslled upon exercise pfthc \V3rrant 
an: subject to the restrictions set forth in Section 4.4 of the Purchase Agreement I f and for so 
long 3S required by the Purchase Agreement. this Warr<Jnt shall ct)nt<Jin the legends as sct 1i.1rth in 
Section 4.2(a) of the Purchase Agreement. 

8. Exchange 3Jld Registrv 0(W311"3nl. This Warrant is exchangeable. upol1the 
surrender hereof by the WalTantholder to the Company. for a new walT<Jnt or warrants or like 
tenor and representing the light to purch3se the same aggregate number of Shares. The 
Company shall maint3in a registry showing the n3mL' and address of the Wan'antholder as the 
registered holder of this Wanant This \Varrant may he sUlTendered for cxch<Jngc or exercise in 
accordance with its tenllS. at the otTice of the Company. and the Company shall he entitled to 
rely in all respects. prior to written notice to the contrary. UPOIl such registry. 

9 Loss. Theil. Destruction or l\1utilation oC\\~arranl. Upon receipt by the Company 
of e\"idence reasonably satisfactory to it of the loss. thdi. destruction or mutilation of this 
Warrant. and in the case of any such loss. theli or destructIon. upon receipt of a bond. indemnity 
or security reasonahly satisfactory to the Company. or. in the casL' of :my sllch mutilation. upon 
surrender and cancellation of this \Varranl. the COmp3Jly shall make and deli\er. in lieu ofslIch 
losl. stolen. destroyed or mutilated \Varranl. a new Warrant of like tenor Jnd repn:sel1ting the 
right to purchas(' the same aggregate Ilumher of Shares as prm ided for in slich lost. stokn. 
destroved or mutilated W;UTanl. 

.~ 



10. Saturdays, Sundays. Holidays, etc. If the last or appointed day for the taking of 
any action or the expiration of any right required or granted herein shall not be a business day. 
then such action may be taken or such right may be exercised on the next succeeding day that is 
a business day. 

II. Rule 144 Infonnation. The Company covenants that it will use its reasonable best 
dforts to timely file all reports and other documents required to be fiIed by it under the 
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC 
thereunder (or. if the Company is not required to lile such reports. it will, upon the request of any 
Warrantllolder, make publicly available such infonnation as necessary to pennit sales pursuant to 
Rule 144 under the Securities Act). and it will use reasonable best efforts to take such further 
action as any Warrantholder may reasonably request. in each case to the extent reyuired from 
time to time to enable such holder to. if permitted by the tenns of this Warrant and the Purchase 
Agreernent sell this Warrant without registration under the Securities Act within the limitation 
of the exempt..ions provided by (A) Rule 144 under the Securities Act, as such rule may be 
amended from time to time, or (B) any successor rule or regulation hereafter adopted by the 
SEC. Upon the \vritten request of any Warrantholder, the Company will deliver to such 
Warrantholder a written statement that it has complied with such requirements. 

12. Adjustments and Other Rights. For so long as the Original Warrant holder holds 
this Warrant or any portion thereof: if any event occurs that. in the good faith judgment ofthc 
Hoard of Directors of the Company, would require adjustment of the Exercise Price or number of 
Shares into which this Warrant is exercisable in order to fairly and adequately protect the 
purchase rights of the Warrants in accordance \Vith the essential intent alld principles of the 
Purchase Agreement and this Warrant. then the Board of Directors shall make such adjustments 
in the application of such provisions, in accl)rdann: \\"ith such essential intent and principles. as 
shall be reasonahly necessary, in the good j~1ith opinion of the Board of Directors. to protect such 
purchase rights as aforesaid. 

Whenever the Exercise Price or the number of Shares into \.,·hich this \Varrant is 
exercisable shaJl be adjusted as provided in this Section 12. the Company shaH foJ1h\\ith !lie at 
the princip(J1 office of the Company (J statement showing ill reasonable detail the L1Ct~ requiring 
such adjustment and the Exercise Price that shaJl be in effect and the number of Shares into 
which this Warrant shall be exercisable after such adjustment. and the Company shall alsoc3use 
a copy of such statement to be sent by mili!. first class post3ge prepaid. tn each Warrantholtkr at 
the address appearing in the Company" s reCt)rds. 

13. No impaim1enl. The Company will mH. by amendment of its ChaJ1er or throug:h 
any reorganization. transfer of assets. consolidation, merger. dissolution. issue or sale or 
securities or any other voluntary action. avoid or seek to a\"oid the obser\"ance or perfOflllanCl' of 
any of the temlS to be obsef\ed or perfi..)mled hereunder by IhL" Company. but \\ i II at a II linll's in 
good faith assist in the carrying out or all the prO\·isions of this Warral1l and in taking \)1' :l!1 ~uch 
action as may be nCCeS5.1ry or appropriate in order to protect thc rights of the \VarraJ1thnldcl. 

14. Go\'eming Law. This Wan'ant will be gmerned oy :.IIld construed in accnrdanCL' 
with Ihe federal law of the United States if and to the extent such law IS applicahk. :md 
OIherv.·ise in accordance with the laws of Ihe State of Nc\\ York appJicab/t.- 10 cnntr:Kts made and 

.' 



to be perfonned entirely within such State. Each of the Company and the Warrantholder agrees 
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the 
District of Columbia for any civil action, suit or proceeding arising out of or relating to this 
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the 
Company at the address in Section 17 be/ow and upon the Warrantholder at the address fl)r the 
Warrantholder sct forth in the registry maintained by the Company pursuant to Section 8 hereof. 
To the extent permitted by applicable law, each of the Company and the Warrantholder hercby 
unconditionally waives trial by jury in any civillegaJ action or proceeding relating to the 
Warrant or the transactions contemplated hereby or thereby. 

J 5. Binding EfTect. This Warrant shall be binding upon any successors or assigns of 
the Company. 

16. Amendments .. This Warrant may he amended and the observance or any tenn of 
this Warrant may be waived only with the written consent of the Company and the 
Warranlholder. 

17. Notices. Any notice. request. instruction or other document to be gin?n hercunder 
by any pal1y to lhe other will be in writing and will be deemed to have becn duly given (a) on the 
date of delivery ir dclivered personally. or by facsimile. upon confinnation of receipt. or (h) on 
the second husiness day following the d:l!e of dispatch if del ivcred by a recognized next day 
courier service All notices hereunder shall be delivered as set forth in Item 9 of Schedule A 
hereto. or pursuant to such other instructions as may be designated in writing by the party to 
reccive such notice. 

18. Enlire Agreement. This Wnrrant. the fonns artnched hereto and Schedule A 
hereto (the terms llfwhich are incorporated hy reference herein). and the Letter Agreement 
(including all documents incorporated therein). contain the entire agreement bet~ een the parties 
with respect to the subject matter hereof and supersede all prior and contemporaneous 
iln3ngements or undertakings v,'ith respect Ihereto. 

I Refllainlier oj"pagc il7/el1fiol1alh' leri h/c.II1kl 

'I'i';'-:'~f l"i/'_~ III~···· \\'I~ ·f··'~;.:I; I 



!form of Notice of Exercisel 
Date: 

TO: ICompanyl 

RE: Election to Purchase Preferred Stock 

The undersigned, pursuant to the provisions set forth in the attached Warrant. hereby 
agrees to subscribe for and purchase such number of shares of Preferred Stock covered by the 
Warrant such that after giving effect to an exercise pursuant to Section 3(8) of the Warrant. the 
undersigned will receive the net number of shares of Preferred Stock set forth below. The 
undersigned, in accordance with Section .3 of the Warrant, hereby agrees to pay the aggregate 
Exercise Price for such shares of Preferred Stock in the maImer set forth in Section 3(8) of the 
Warrant. 

Number of Shares of Preferred Stock: I 

The undersigned agrees that it is exercising the attached Warrant in full and that. upon 
receipt by the undersigned of the number of shares of Prckrred Stod set forth above. such 
Warrant shall be deemed to be cancelled and surrendered to the Company. 

Holder: ----------
By: 
Nalne: ____________________ __ 
Title: _. __ ..... -------------

:"IiulIlon llf ,hare,; In hI.' rl.'n'j\ ed 0\ Ihc undehlgned up"n ncrcl~1.' of Ih(' alla(hl.'d \\';;nanl PlJr~IJ,HI[ 10 

SI.'CIIL)n .'( B) [hereof 



IN WITNESS WHEREOF. the Company has caused this Warrant to be duly executed by a duly 
authorized officer. 

Dated: May . 200') 

COMPANY: 

By: 

Attest: 

By: 

Name: 

Title: 

ISignature Page to Warrant) 

CENTERBANK 

Stewart M. Greenlee 
Chief Execu[ ive Officer 



Item t 
Name: CentcrBarrk 
Corporate or other organizational romr Slate-Chartered Bank 
Jurisdiction of organization: Ohio 

Jten! 2 
Exercise Price: $0.01 

Item.J 
Issue Date: May I, 2009 

!!~m 4.·· 
Liquidation Amount: S 1.000 

Item 5 

SCHE))ULE A 

Series of Perpelual Preferred Stock: Fixed Rale Non-Cumuhlfi\T Perpelual Preferred Stock. Series B 

Itt,':)n !J 
Date of Leller Agreement bel ween Ihe C\lll1pany and Ihe Uniled Slales Depar1menl of Ihe Treasury: May 
1.2009 

ltem_7 
Number of shares of PreferrL'd Stock: I 13()O I 1-' 

Itern~ 

Company's address: 

II~m 8 
Nolicc ITlfOnnallOn: 

CCfllerBank 
744 Slale ROtltl' 2S 
P .C). l1(y\ 9()O 

\1ilford. Ohio 4) 1 )O-()990 

CenlerBank 
744 Slate Roule 2X 
P.O Box (NO 
i'olilli)rd. Ohio 4) I :,()-0990 

fax' (:'13~ %:'-851:' 
:\ rr:\· S I t'w ar1 \1. (,reen lec 

DlIlsllJore.\: S 111'11 1 LIP 
2:':' Fast hfth Street. SlJltc 1900 
CinCIIlTlar;. Uhlo --I)2[)~ 
I'a\ (:'1.1) ()~~-:\141 

AI r,-:. SlI";lll B. lallnbrecher 


