
76]8431

UNITED STATES DEPARTMENT OF THE TREASURY

1500 PENNSYLVANIA AVENUE, NW
WASHrNGTON, D,C. 20220

Dear Ladies and Gentlemen:

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

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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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

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

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

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

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

Nrone:Herbert M. Allison, Jr.
Title: Assistant Secretary for

Financial Stability

UNITED STATES DEPARTMENT OF THE

B~,ASURY . ~
l~'~

COMPANY:

CENTRIC FINANCIAL CORPORA ION

0~'~'~~~--~~riCia A. Hqsic, Presid t & CEO

Date: DEC t 8••
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS

Recitals:

WHEREAS, the United States Department ofthe Treasury (the "Investor') may from
time to time agree to purchase shares ofpreferred stock and warrants from eligible financial
institutions which elect to participate in the Troubled Asset ReliefProgram Capital Purchase
Program ("CPP');

WHEREAS, an eligible financial institution 'electing to participate in the CPP and issue
securities to the Investor (referred to herein as the "Company") shall enter into a letter agreement
(the "LetterAgreement') with the Investor which incorporates this Securities Purchase
Agreement - Standard Tenns;

WHEREAS, the Company agrees to expand the flow ofcredit to U.S. consumers and
businesses on competitive term8 to promote the sustained growth and vitality of the U.S.
economy;

WHEREAS, the Company agrees to work diligently, under existing programs, to modifY
the terms ofresidential mortgages as appropriate to strengthen the heal#l ofthe U.S. housing
lllllIket;

WHEREAS, the Company intends to issue in aprivate placement the number ofshares of
the series ofits Preferred Stock ("Preferred stocX') set forth on Schedule A to the Letter
Agreement (the "Preferred Shares") and a warrant to purchase the number ofshares ofthe series'
ofits Preferred Stock ("Warrant Preferred StocK") set forth on Schedule A to the Letter
Agreement (the "Wan-anf' and, together with the Preferred Shares, the "Purchased Securities'')
and the Investor intends to purchase (the"Purchas;l') from the Company the Purchased
Securities; and

WHEREAS, the Purcbase will be governed by this Securities Purchase Agreement
Standsrd Tenns and the Letter Agreement, including the schedules thereto (the "Schedules"),
specifYing additional terms ofthe Purchase. This Securities Purchase Agreement - Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) are together referred to as this "Agreement". All references in this Securities Purchase
Agreernent- Standard Terms to "Schedules" are to the Schedules attached to the Letter
Agreement.

NOW, TIIEREFORE, in consideration ofthe premises, and of the representations,
warranties, covenants and agreements set forth herein, the parties agree as follows:

Article I
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions set forth in this Agreement,
the Company agrees to selito the Investor, and the Investor agrees to purchase from the
Company, at the Closing (as hereinafter defined), the Purchased Secnrities for the price set forth
on Schedule A (the "Purchase Price").

09S331-l)(}()2-10031-NY022690S41.9
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1.2 Closing.

(a) On the tenns and subject to the conditions set forth in this Agreement, the closing
of the Purchase (the "Closing') will take place at the location specified in Schedule A, at the
time and on the date set forth in Sehedule A or as soon as practicable thereafter, or at such other
place, time and date as shall he agreed hetween the Company and the Investor. The time and date
on which the Closing occurs is referred to in this Agreement as the "Closing Date".

(h) Suhject to the fulfillment or waiver ofthe 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 more certificates dated the Closing Date and bearing appropriate legends
as hereinafter provided for, in exchange for payment in full ofthe Purchase Price by wire
transfer of immediately available United States funds to a bank account designated by the
Company on Schedule A.

(c) The respective obligations ofeach of the Investor and the Company to
consummate the Purchase are suhject to the fulfillment (or waiver by the Investor and the
Company, as applicable) prior to the Closing of the conditions that (i) any approvals or
anthorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, "GuvernmentaJ Entities") required for the consummation ofthe Purchase shall
have been obtained or made in form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, ifany, shall have expired and (n) no provision ofany applicable United States or other law
and no judgment, injunction, order or decree ofany Governmental Entity shall prohibit the
purchase and sale ofthe Purchased Securities as contemplated by this Agreement

(d) The obligation ofthe Investor to consummate the Purchase is also suhject to the
fulfilhnent (or waiver by the Investor) at or prior to the Closing ofeach ofthe following
conditions:

(i) (A) the representations and warranties ofthe Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be 1me and correct in
all material respects as though made on and as ofthe Closing Date (other than
representations and warranties that by their terms speak as ofanother date, which
representations and warranties shaJl be 1me and correct in all material respects as ofsuch
other date) and (z) Sections 2.2(h) through (v) (disregarding all qruilifications or
limitations set forth in such representations and warranties as to "materiality", "Company
Material Adverse Effect" and words ofsimilar import) shall be true and correct as though
made on and as ofthe Closing Date (other than representations and warranties that by
their terms speak as ofanother date, which representations and warranties shall he true
and correct as of such other date), except to the extent that the failure ofsuch
representations and warranties ref=ed to in this Section 1.2(dXiXAXz) to be so true and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a CompanyMaterial Adverse Effect and (B) the Company shall have
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performed in all material respects all obligations required to be petformed by it under this
Agreement at orprior to the Closing;

(li) the Investor shall have received a certificate signed on behalf ofthe
Company by a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii) the Company shall have dilly adopted and filed with the Secretary ofState
of im jurisdiction of organization or other applicable Governmental Entity the
amendmenm to illl certificate or articles of incorporation, articles ofassociation, or similar
organizational document C:'Charter') in substantially the forms attached hereto as~
A and Annex B (the "Certificates ofDesignatioro'') and such filing shall have been
accepted;

(iv) (A) the Company shall have effected such changes to illl compensation,
bonns, incentive and otherbenefit plans, arrangemenm and agreemenm (including golden
parachute, severance and employment agreements) (collectively, "Benefit Plans'') with
respect to illl Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable, each ofits Senior Executive Officers shall have dilly consented in
writing to such changes), as may be necessary, dnring the period that the Investor owns
any debt or equity securities ofthe Company acquired pursuant to this Agreement or the
Warrant, in order to comply with Section 111(b) ofthe Emergency Economic
Stabilization Act of2008 ("EESA") as implemented by guidance or regu1ation thereunder
that has been issued and is in effect as ofthe Closing Date, and (B) the Investor shall
have received a certificate signed on behalfofthe Company by a senior execotive officer
certil'ying to the effect that the condition set forth in Section l.2(d)(ivXA) has been
satisfied;

(v) each ofthe Compaoy's Senior Executive Officers shall have delivered to
the Investor a written waiver in the form attached hereto as Annex C releasing the
Investor from aoy claims that such Senior Executive Officers may otherwise have as a
resu1t ofthe issuance, on orprior to the Closing Date, ofany regulations which require
the modification of, and the agreement of the Company hereunder to modifY, the terms of
any Benefit Plaos with respect to its Senior Executive Officers to eliminate any
provisions ofsuch Benefit Plans that would not be in compliance with the reqnirements
of Section 1I1(b) of the EESA as implemented by gnidaoce or regulation thereunder that
has been issued and is in effect as of the Closing Date;

(vi) the Compaoy shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addreBBed to the Investor aod
dated as ofthe Closing Date, in substantially the form attached hereto as Annex D:

(vii) the Company shall have delivered certificates in proper form or, with the
prior consent of the Investor, evidence ofshares in book-entry form, evidencing the
Preferred Shares to Investor or its designee(s); and

-3-
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(viii) the Company shall have duly executed the Warrant in substantially the
fonn attached hereto as Annex E and delivered such executed Warrant to the Investor or
its designee(s).

1.3 Interpretation. When a reference is made in this Agreement to "Recitals,"
"Articles," "Sections," or "Annexes" such reference shall be to a Recital, Article or Section of,
or Annex to, this Securities Purchase Agreement - Standard Tenns, and a reference to
"Schedules" shall be to a Schedule to the Letter Agreement, in each case, unless otherwise
indicated. The terms defined in the singnlBr have a comparable meaning when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
Agreement as a whole and not to any particular secnon or provision, unless the context requires
otherwise. The table ofcontents and headings contained in this Agreement are for reference
purposes only and are not part ofthis Agreement Whenever the words "include," "includes" or
"including" are used in this Agreement, they shall be deemed followed by the words "without
limitation." No rule ofconstruction against the draftsperson shall be applied in connection with
the interpretation or enforcement ofthis Agreement, as this Agreement is the product of
negotiation between sophisticatedparties advised by counseL All references to "$" or "dollars"
mean the lawful currency ofthe United States ofAmerica. Except as expressly stated in this
Agreement, all references to any statute, rule or regulation are to the statute, rule or regulation as
amended, modified, supplemented or replaced from time to time (and, in the case ofstatutes,
include any rules and regulations promulgated under the statute) and to any section ofany
statute, rule orregnlation include any successor to the section. References to a "business day"
aba1l. mean any day except Saturday, Sunday and any day on which banking institutions in the
State ofNew Yark generally are authorized or requIred by law or other governmental actiOIlB to
close.

Articlell
Representations and Warranties

2.1 Disclosure.

(a) On or prior to the Signing Date, the Company delivered to the Investor a schedule
("DisclosUre &hedule'') setting forth, among other things, items the disclosure ofwhich is
necessary or appropriate either in response to an express disclosure requirement contained in a
provision hereofor as an exception to one or more representations or warranties contained in
Section 2.2.

(b) "Company Material Adverse Iijfecf' means a material adverse effect on (i) the
business, results ofoperation or financial condition of the Company and its collBolidated
subsidiaries taken as a whole; provided. huwever, that Company Material Adverse Effect ,hall
not be deemed to include the effects of(A) changes after the date ofthe Letter Agreement (the
"SigningDate'') in general business, economic or market conditions (including changes
generally in prevailing interest rates, credit availability and liquidity, currency exchange rates
and price levels or trading volmnes in the United Stales or foreigo securities or credit markets),
or any outbreak or escalation ofhostilities, declared or undeclared acts ofwar or terrorism, in
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each case generally affecting the industries in which the Company and its subsidiaries operate,
(8) changes orproposed changes after the Signing Date in generally accepted accounting
principles in the United States ("GAAP") or regulatory accounting requirements, or authoritative
interpretations thereof, or (C) changes or proposed changes after the Signing Date in securities,
banking and other laws ofgeneral applicability or related policies or interpretations of
Governmental Entities (in the case ofeach of these clauses (A), (B) and (C), other than changes

.or occurrences to the extent that such changes or occurrences have or would reasonably be
expected to have a materially disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations); or (li) the ability of the Company to consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis.

(c) "Previously Disclosetf' = information set forth on the Disclosure Schedule,
provided, however, that disclosure in any section ofsnch Disclosure Schedule shall apply ouly to
the indicated section of this Agreement except to the extent that it is reasonably apparent from
the face ofsuch disclosure that Slich disclosure is relevant to another section ofthis Agreement

2.2 Representations and Warranties of the Comoany. Except as Previously Disclosed,
the Company represevts and warrants to the Investor that as of the Signing Date and as ofthe
Closing Date (or such other date specified herein);

(a) Organization. Authority and Significant Subsidiaries. The Company has been
dilly incorporated and is validly existing and in good standing under the laws ofits jurisdiction of
organization, with the necessary power and anthority to own its properties and conduct its
business in all material respects as currently conducted, and except as has not, individoally or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been dilly qualified as a foreign corporation for the transaction ofbusiness and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qualification; each subsidiary ofthe Company that
would be considered a "significant subsidiary" within the meaning ofRule I-02(w) of
Regulation S-X under the Securities Act of 1933 (the "Securities Act"), has been dilly organized
and is validly existing in good standing under the laws ofits jurisdiction oforganization. The
Charter and bylaws of the Company, copies ofwhich have been provided to the Investor prior to
the Signing Date, are true, complete and correct copies ofsuch documents as in full force and
effect as ofthe Signing Date.

(b) Capitalization. 'The authorized capital stock ofthe Company, and the outstanding
capital stock ofthe Company (including securities convertlble into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the "Capitalization Date'') is set forth on Schedllle B. The
outstanding shares ofcapital stock of the Company have been dilly authorized and are validly
issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and
were not issued in violation ofany preemptive rights). As of the Signing Date, the Company
does not have outstanding any securities or other obligations providing 1he holder the right to
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acquire its Common Stock ("Common 8to<£') that is not reserved for issuance as specified on
Schedule B, and the Company has not made any other co=itment 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 ofstock options or delivered under
other equity-based awards or other convertible securities or warrants which were issued and
outstanding on the Capitalization Date and disclosed on Schedule B and (ii) shares disclosed on
Schedule B. Each hol(ler of5% or more ofany class ofcapital stock ofthe Company and such
holder's primary address are set forth on Schedule B.

(c) Preferred Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly
and validly issued and fuiIy paid and non-asses'sable, will not be issued in violation ofany
preemptive rights, and will rank paripassu with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment ofdividends
and the distribution ofassets in the event ofany dissolution, liquidation or winding up of the
Company.

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, will constitote a valid and legally binding
obligation ofthe Company enforceable against the Company in accordance with its terms, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement ofcreditors' rights generally and general equitable
principles, regardless ofwhether such enforceability is considered in aproceeding at law or in
equity ("Bankruptcy Exceptions"). The shares ofWarrant Preferred Stock issuable upon exercise
ofthe Warrant (the "Warrant Shares") have been duly authorized and reserved for issuance upon
exercise ofilie Warrant and when so issued in accordance with the terms ofthe Warrant will be
validly issued, fully paid and non-assessable, and will rankparipassu with or senior to all other
series or classes ofPreferred Stock, whether or not issued or outstanding, with respect to ilie
payment ofdividends and the distribution ofassets in ilie event of any dissolution, liquidation or
winding up ofthe Company.

(e) Authorization. Enforceabilit;y.

(i) The Companyhas the corporate power and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
thereuoder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Shares). The execution, delivery and performance by the Company ofthis Agreement and
the Warrant and the consmnmation ofthe transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part ofthe Company
and its stockholders, and no further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions.

-6-
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(ii) The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and thereby and compliance by the Company with the provisions hereofand
thereof, will not (A) violate, contlict with, or resnlt in a breach ofany provision of, or
constitute a default (or an event which, with notice or lapse oftime or both, would
constitute a default) under, or result in the termination of, or accelerate the performance
required by, or resnlt in a right oftermination or acceleration of, or resnlt in the creation
of, any lien, security interest, charge or encombrance upon any ofthe properties or assets
of the Company or any subsidiary of the Company (each a "Company SubsidiarY" and,
collectively, the "Company Subsidiaries") under any of the terms, conditions or
provisions of(i) its organizational documents or (ii) any note, bond, mortgage, indenture,
deed oftrust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Snbsidiary may be bound, or to which the Company or any Company Subsidiary or any
ofthe properties or assets ofthe Company or any Company Subsidiary may be subject, or
(8) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Company or any Company Subsidiary or any of
their respective properties or assets except, in the case ofclauses (AXii) and (8), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the filing ofthe Certiiicates ofDesignatlons with the Secretary
of State of its jurisdiction oforganization or other applicable Governmental Entity, such
filings and approvals as are required to be made or obtsined under any state ''blue sky"
laws and such as have been made or obtsined, no notice to, filing with, exemption or
review by, or authorization, consent or approval of, any Governmental Entity is required
to be made or obtained by the Company in connection with the consummation by the
Company ofthe Purchase except for any such notices, filings, exemptions, reviews,
authorizations, consents and approvals the failure ofwhicb to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a CompanyMaterial
Adverse Effect.

(1) Anti-takeover Provisions and Rights Plan. The Board ofDirectors of the
Company (the "Board ofDfrector.t') has taken all necessary action to ensure that the transactions
contemplated by this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby, including the exercise of the Warraot in accordance with its
terms, will be exempt from any anti-takeover or simiJarprovisions ofthe Company's Charter and
bylaws, and any other provisions ofany applicable "moratorium", "control share", "fair price",
"interested stockholder" or other anti-takeover laws and regulations ofany jurisdiction.

(g) No Company Material Adverse Effect. Since the last day ofthe last completed
fiscal period for which financial statements are included in the Company Financial Statements
(as defined below), no fact, circumstance, event, change, occurrence, condition or development
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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 ofthe Company and its consolidated subsidiaries for each
of the last three completed fiscal years ofthe Company (which shaII be andited to the extent
audited financial statements are available prior to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the "Company Financial
Statements"). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results oftheir operations for the periods specified therein;
and except as stated therein, such fmancial statements (A) were prepared in conformity with
GAAP spplied on a consistent basis (except as may be noted therein) and (B) have been prepared
from, and are in accordance with, the books and records ofthe Company and the Company
Subsidiaries.

(i) Re,ports.

(i) Since December 31, 2006, the Company and each Company Subsidiary
has filed all reports, registrations, documents, filings, statements and submissions,
together with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, the "Company Reports") and has paid all fees and
assessments due and payable in connection therewith, except, in each case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. As oftheir respective dates of filing, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations ofthe
applicable Governmental Entities.

(ii) The records, systems, controls, data and information of the Company and
1he Company Subsidiaries are recorded, stored, maintained and operated under means
(inc1urling any electrooic, mechaoical orphotographic process, whether computerized or
not) that are under the exclusive ownership and direct control of1he Company or the
Company Subsidiaries or 1heir accountants (including all means ofaccess 1hereto and
therefrom), except for any non-exclusive ownership and non-<lirect control that would not
reasonably be expected to have a material adverse effect on the system ofinternal
accolUlting controls described below in this Section 2.2(i)(ii). The Company (A) has
implemented and maintains adequate disclosure controls and procedures to ensure that
material infonnation relating to 1he Company, including the consolidated Company
Subsidiaries, is made known to the chiefexecutive officer and the chief financial officer
of the Company by others within those entities, and (B) has disclosed, based on its most
recent evaluation prior to the Signing Date, to the Company's outside auditors and the
audit committee oithe Board ofDirectors (x) any significant deficiencies and material
weaknesses in the design or operation of internal controls that are reasonably likely to
adversely affect the Company's ability to record, process, surmnarize and report financial
infonnation and (y) any fraud, whether or not material, that involves management or

-8-

UST#1309



other employees who have a significant role in the Company's internal controls over
financial reporting.

(j) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations ofany nature (absolute, accrued, contingent or
otherwise) which are not properly reflected or reserved against in the Company Financial
Statements to the extent required to be 80 reflected or reserved against in accordance with
GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
rurnal course ofbusiness and consistent with past practice and (B) liabilities that, individnallyor
in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(k) Offering of Securities. Neither the Company nor any person acting on its behalf
has taken any action (including any offering ofany secwities ofthe Company under
circumstances which would require the integration ofsuch offering with the offering of any of
the Purchased Secmities under the Secmities Act, and the roles and regulations ofthe Secarities
andExchange Commission (the "SEC') promulgated thereunder), which might subject the
offering, issuance or sale ofany ofthe Purchased Secwities to Investor pursuant to this
Agreement to the regis1nltion requirements of the Secmities Act.

(1) Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (ll) as
would not, individnally or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge of the Company, threatened, claim,
action, 1lUit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any oftheir assets are subject nor is the Company or any Company Subsidiary subject to

.any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, :fraru;hises, authorizations, orders and approvals
of, and have made all filings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business ofthe Company or such
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company
Subsidiaries have complied in all respects and are not in defuult or violation of, and none of them
is, to the knowledge of the Company, under investigation with respect to or, to the knowledge of
the Company, have been threatened to be charged with or given notice ofany violation of, any
applicable domestic (federal, state or local) or foreign law, statute, ordinance, license, role,
regulation, policy or guideline, order, demand, writ, injunction, decree or judgment ofany
Govenunental Entity, other than such noncompliance, defaults or violations that would not,
individnally or in the aggregate, reasonably be expected to have a Company ¥aterial Adverse
Effect. Except for statutory or regulatory restrictions ofgeneral application or as set forth on
Schedule D, no Governmental Entity has placed any restriction on the business or properties of
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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) Emplovee 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
benefit plan" (within the meaning ofSection 3(3) of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA"» providing benefits to any current or former employee,
officer or director of the Company or any member of its "Controlled Group" (defined as any
organization which is a member ofa controlled group ofcorporations within the meaning of
Section 414 ofthe Internal Revenue Code of 1986, as amended (the "Code"» that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member ofits 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 ofall applicable statntes, rules and regulations, including ERISA and the Code;
(8) with respect to each Plan subject to Title IV ofERISA (including, for purposes ofthis clause
(8), any plan subject to Title IV ofERISA that the Company or any member ofim Controlled
Group previouslymaintained or contributed to in the six years prior to the Signing Date), (1) no
''reportable event" (within the meaning of Section 4043(c) ofERISA), other than a reportable
event for which the notice period referred to in Section 4043(0) ofERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur, (2) no
"accumulated funding deficiency" (within the meaning ofSection 302 ofERISA or Section 412
ofthe Code), whether or not waived, has occnrred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fairmarket value ofthe assets under each Plan exceeds
the present value ofall benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of im Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV ofERISA (other thao contributions to the Plan orpremiums to the PBGe
in the ordinary course and withont defuult) in respect ofa Plan (including any Plan that is a
''multiemployerplan", within the meaning of Section 4001(c)(3) ofERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) ofthe Code has received a fuvorable
determination letter from the Internal Revenue Service with respect to its qualified status that has
not been revoked, or such a determination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial ofsuch qualified status or
favorable determination letter.

(0) Taxes. Except as would not, individually or in the aggregate, reasonably be
expected to have a Compaoy Material Adverse Effect, (i) the Company aod the Company
Subsidiaries have filed all federal, state, local and foreigo income and franchise Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Taxes due thereon, and (li) no Tax deficiency has been determined adversely to the Company or
any ofthe Company Subsidiaries, nor does the Company have any knowledge ofany Tax
deficiencies. "TaX' or "Taxes" means any federal, state, local or foreign iocome, gross receipts,
property, sales, use, license, excise, franchise, employment, payroll, withholding, alternative or
add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, dnty,
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governmental fee or other like assessment or charge ofany 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 Effect, 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 would affect the value thereofor interfere with the USe made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, the Company and the Company Subsidiaries bold all leased
real orpersonal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereofby them.

(q) Environmental Liability. Except as would not, individually or in the 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 to result in the
imposition of, on the Company or any Company Subsidiary, any liability relating to the
release ofhazardous substances as defined under any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980,pending or, to the Company's knowledge,
threatened against the Company or any Company Subsidiary;

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

(iii) neither the Company nor any Company Subsidiary is subject to any
agreement, order, judgment or decree by or with any court, Governmental Entity or third
party imposiog any such environmental liability.

(r) Risk Management Instroments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instroments, including, swaps, caps, floors and option agreements, whether entered into for the
Company's own account, or for the account ofone or more of the Company Subsidiaries or its or·
their customers, were entered into (i) only in the ordinary course ofbusiness, (li) in accordance
with prudent practices and in all material respects with all applicable laws, rules, regulations and
regnlatory policies and (iii) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries, enforceable in accordance with its terms, except as may be
limited by the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries, nor,
to the knowledge ofthe Company, any other party thereto, is in breach ofany of its obligations
under any such agreement or arrangement other than such breaches that would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect
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(s) Agreements with Regulatory Agencies. Except as set forth on Schedule E. neither
the Company nor any Company Subsidiary is subject to any material cease-and-{jesist or other
similar order or enforcemeut action issued by, or is a party to any material written agreement,
consent agreement or memorandum ofunderstanding with, or is a party to any commitment letter
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 BankingAgencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any msterial respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures, its internal conlrols, its management or its operations or business (each item in this
sentence, a ..Regli/atoryAgreement'), nor has the Company or any Company Subsidiary been

. advised since December 31,2006 by any such Governmental 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 Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement ''Appropriate Federal BankingAgency· means the "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3(q) ofthe Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)).

(t) Insurance. The Company and the Company Subsidiaries are insoredwith
reputable insurers against such risks and in such amounts as the management ofthe Company
reasonably has determined to be prudent and consistentwith indus1ry practice. The Company
and the Company Subsidiaries are in material compliance with their insurance policies and are
not in defuult under any ofthe material terms thereof, each such policy is outstanding and in full
force and effect, all premiums and other payments due under any material policy have been paid,
and all claims thereunder have been fIled in due and timely fashion, except, in each case, as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(n) Intellectoal ProPertY. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or otherwise has the right to use, all intellectoal property rights,
including all trademarks, trade dress, trade names, service marks, domain names, patents,
inventions, trade secrets, know-how, works ofauthorship and copyrights therein, that are used in
the conduct oftheir existing businesses and all rights relating to the plans, design and
speciflcations ofany of its branch facilities ("Proprietary Rights") free and clear ofall liens and
any claims of ownership by current or former employees, conlractors, designers or others and (li)
neither the Company nor any of the Company Subsidiaries is materially infringing, dilutiog,
misappropriating or violating, nor has the Company or any or the Company Subsidiaries received
any written (or, to the knowledge ofthe Company, oral) conununications alleging that any of
them has materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
owned by any other person. Except as would not, individually or in the aggregate, reasonably be
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expected to have a Company Material Adverse Effect, to the Company's knowledge, no other
person i& infringing, diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written 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, fmder or investment banker is entitled to any
ftnancial advisory, brokerage, finder's or other fee or commission in connection with thi&
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements made by or on behalfof the Company or any Company Subsidiary for which the
Investor could have any liability.

Article III
C9venants

3.1 Commercia!!y Reasonable Efforts. Subject to the terms and conditions ofthis
Agreement, each ofthe parties will use its commercially reasonable efforts in good faith to take,
or canse to be taken, all actions, and to do, or cause to he done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactious contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other party to that
end.

3.2 Expenses. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto will bear and pay all costs and expenses incurred by it or on its behalfin
connection with the transactions contemplated under this Agreement and the Warrant, including
fees and expenses ofits own financial or other consultants, investment bankers, accountants and
counsel.

3.3 Sufficiency ofAnthorized Warrant Preferred Stock: Exchange Listing.

(a) During the period from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall at all times have reserved for issuance, free of
preemptive or similar rights, a sufficient nmnber of anthorized and unissued Warrant Shares to
effectuate such exercise.

(b) Ifthe Company lists its Common Stock on any national securities exchange, the
Company shall, ifrequested by the Investor, promptly use its reasonable best efforts to canse the
Preferred Shares and Warrant Shares to be approved for listing au a national securities exchange
as promptly as practicable following such request.

3.4 Certain Notifications Until Closing. From the Signing Date until the Closing, the
Company shall promptly notify the Investor of (i) any fact, event or circmnstsnce ofwhich it is
aware and which would reasonably be expected to canse any representation or warranty of the
Company contained in thi& Agreement to be untrue or inaccurate in any material respect or to
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cause any covenant or agreement ofthe Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
fact, circmnstance, event, change, occurrence, condition or development ofwhich the Company
is aware and which, individually or in the aggregate, has had or would reasouably.beexpected to
have a Company Material Adverse Effect; provided, however, that delivery ofany notice
pursuant to this Section 3.4 shall not limit or affect any rights ofor remedies available to the
Investor; provided,jilrther, that a failure to comply with this Section 3.4 shall not constitnte a
breach ofthis Agreement or the failure ofany condition set forth in Section 1.2 to be satisfied
unless the underlying Company Material Adverse Effect or material breach would independently
result in the failure ofa condition set forth in Section 1.2 to be satisfied.

3.5 Access, Information and Confidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% ofthe Purchase Price,
the Company will permit 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 thereofand to discuss the affairs, finances and accounts ofthe Company and the
Company Subsidiaries with the principal officers ofthe Company, all upon reasonable notice and
at snch reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted daring normal business hours and in such manner as not to interfere unreasonably
with the conduct ofthe business ofthe Company, and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (il) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is aparty or would canse a risk of a loss ofprivilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitnte disclosure arrangements under circumstances where the restrictions in this
clause (ti) apply).

(b) From ihe Signing Date untilihe date 00 which all of the Preferred Shares and
Warrant Shares have been redeemed in whole, the Company will deliver, or will cause to be
delivered, to the Investor:

(i) as soon as available after ihe end ofeach fiscal year of ihe Company, and
in any event wiihin 90 days ihereafter, a coosolidated balance sheet of the Company as of
ihe end ofsuch fiscal year, and consolidated 8tatemeots of income, retained earnings and
cash flows ofihe Company for snch year, in each case prepared in accordance with
GAAP and setting forth in each case in comparative form the figures for ihe previous
fiscal year ofthe Company, and which shall be audited to the extent audited financial
statements are available; and
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(ii) as soon as available after the end of the first, second and third quarterly
periods in each fiscal year ofthe Company, a copy ofany 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 hest

efforts 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 information
(collectively, "Information") concerning the Company furnished or made available to it by the
Company or its representatives pursuant to this Agreement (except to the extent that such
information can he shown to have heen (i) previously known by such party on a non-confidential
basis, (li) in the public domain through no fault ofsuch party or (iii) later lawfully acquired from
other sources by the party to which it was furnished (and without violation of any other
confidentiality obligation); pravided that nothing herein shall prevent the Investor from
disclosing any Information to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

(d) The Investor's information rights pnrsnant to Section 3.5(b) may be assigned by
the Investor to a transferee or assignee ofthe Purchased Securities or the Warrant Shares or with
a liqnidationpreference or, in the case of the Warrant, the liquidation preference of the
underlying shares ofWarrant Preferred Stock, no less than an amount equal to 2% ofthe initial
aggregate liquidation preference ofthe Preferred Shares.

ArticleN
Additional Agreements

4.1 Purchase for Investment The Investor ""knowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Secnrities Act or under any state
securities laws. The Investor (a) is acquiring the Purchased Securities pursuant to an exemption
from registration under the Securities Act solely for investment with no present intention to
distnonte them to any person in violation ofthe Securities Act or any applicable U.S. state
securities laws, (b) will not sell or otherwise dispose ofany of the Purchased Securities or the
Warrant Shares, except in compliance with the registration requirements or exemption provisions
ofthe Securities Act and any applicable U.S. state securities laws, and (c) has snch knowledge
and experience in financial and business matters and in investments ofthis type that it is capable
ofevalnatiog the merits and risks ofthe Purchase and ofmaking an informed investment
decision.

4.2 Legends.

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

"TIlE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVB NOT BEEN
REGISTERED UNDER THE SECURITIES ACf OF 1933, AS AMENDED, OR TIlE
SECURITIES LAWS OF ANY STATE AND MAYNOT BE TRANSFERRED, SOLD
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OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDERSUCH ACTOR SUCH LAWS..

TIllS 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 INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WIlH SAID AGREEMENT WILL BE VOID."

(b) In addition, the Investor agrees that alI certificates or other instrumenUi
representing the Preferred Shares and the Warrant Shares will bear a legend substantially to the
following effect: .

''THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOUNTS, DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
OrnER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVB NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES Aer'), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACTAND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTlON FROMREGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFJED THAT THE SELLERMAY BE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
l44A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENlED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT
WHICH IS lHEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE
FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY
BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT THAT PURCHASES FORITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELIANCE ON RULE 144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION

.. REQUIREMENTS OFTHE.SECURITIESACT AND.(3)AGREESTHAT 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 SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID."

(c) In the event that any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are eligtble to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
144A), the Company shall issue new certificates or other instnnnents representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (b) above;provided that the Investor surrenders to the Company the
previously issued certificates or other instnnnents.

4.3 Certain Transactions. The Companywill not merge or consolidate with, or sell,
transfer or lease all or substantially all ofits property or assets to, any other partyunless the
successor, transferee or lessee party (or its ultimate parent entity), as the case may be (ifnot the
Company), expressly assumes the due and punctual perfonnance and observance of each and
every covenant, agreement and condition ofthis Agreement to be performed and observed by the
Company.

4.4 Transfer ofPurchased Securities and Warrant Shares: Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell, assign or otherwise dispose of ("Transfer) all or a portion ofthe
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as may
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares; pravided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares ifsuch transfer would require the Company to be subject to the periodic
reporting requirements ofSection 13 or 15(d) ofthe Securities Exchange Act of 1934 (the
"Exchange Ad). In furtherance of the foregoing, the Company shall provide reasonable
cooperation to facilitate any Transfers of the Purcbased Securities or Warrant Shares, including,
as is reasonable under lhe circumstances, by furnishing such information concerning lhe
Company and its business as a proposed transferee may reasonably request (including such
information as is required by Section 4.5(k» and making management ofthe Company
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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
confidentiality agreement

4.5 Registration Rights.

(a) Unless and until the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, the Company shall have no obligation to comply with
the provisioll8 of this Section 4.5 (other than Section 4.5(bXiv)-(vi»); provided that the Company
covenants and agrees that it shall comply with this Section 4.5 as soon as practicable after the
date that it becomes subject to such reporting requirements.

(b) Registration.

(i) Subject to the terms and conditions ofthis Agreement, the Company
covenants and agrees that as promptly as practicable after the date that the Company
becomes subject to the reporting requirements of Section 13 or 15(<1) ofthe Exchange Act
(and in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a ShelfRegistration Statement covering all Registrable Securities (or
otherwise designate an existing ShelfRegistration Statement filed with the SEC to cover
the Registrable Securities), and, to the extent the SheJfRegistration Statement has not
theretofore been declared effective or is not antomatically effective upon such filing, the
Company shall use reasonable best efforts to cause b'UCh ShelfRegistration Statement to
be declared or become effective and to keep such ShelfRegistration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling suoh Shelf
Registration Statement (or a new ShelfRegistration Statement) ifthe initial Shelf
Registration Statement expires). Notwithstanding the foregoing, ifthe Company is not
eligible to file a registration statement on Form S-3, then the, Company shall not be
obligated to file a ShelfRegistration Statement unless and unm requested to do so in
writing by the Investor.

(li) Any registration pursuant to Section4.5(bXi) shall be effected bymeans
of a shelfregistration on an appropriate form under Rule 415 under the Securities Act (a
"ShelfRegistration Statemenf'). If the Investor or any other Holder intends to distribute
any Registrable Securities by means ofan underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distnlJUtion, inclnding the actiOll8 required pursuant to Section 4.5(d); provided that the
Company shall not be required to facilitate an underwritten offering ofRegistrable
Securities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidstion preference of the Preferred Shares ifsuch initial aggregate
liquidation preference is less than $2 hillion and (ii) $200 million if the initial aggregate
liquidation preference ofthe Preferred Shares is equal to or greater than $2 billion. The
lead underwriters in any such distribution shall be selected by the Holders ofa majority
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ofthe Registrable Securities to be distributed; provided that to the extent appropriate and
pennitted under applicable law, such Holders shall consider the qualifications ofany
broker-dealer Affiliate of the Company in selecting the lead underwriters in any such

______~ distribution.

(iii) The Company shall not be required to effect a registration (including a
resale ofRegistrable Securities from an effective ShelfRegistration Statement) or an
underwritten offering pursuant to Section 4.5(b): (A) with respect to securities that are
not Registrable Securities; or (B) ifthe Company has notified the Investor and all other
Holders that in the good faith jndgment of the Board ofDirectors, it would be materially
detrimental to the Company or its securitybolders for such registration or underwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period ofnot more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (1) only ifthe Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
ofsimilar securities that have registration rights and (2) not more than three times in any
12-monthperiod and not more than 90 days in the aggregate in any 12-month period.

(iv) Ifduring any period when an effective ShelfRegistration Statement is not
available, the Companyproposes to register any of its equity securities, other than a
registration porsuant to Section 4.5(b)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders ofits intention to effect such a registration (but in no event less than ten
days prior to the anticipated :filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date ofthe Company's notice (a
"PiggybackRegistration"). Any such person that has made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing underwriter, ifany, on or before the fifth
business day prior to the planned effective date ofsuch Piggyback Registration. The
Company may tenninate or withdraw any registration under this Section 4.5(b)(iv) prior
to the effectiveness ofsuch registration, whether or not Investor or any other Holders
have elected to include Registrable Securities in such registration.

(v) Ifthe registration referred to in Section 4.5(bXiv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part ofthe
written notice given pursuant to Section 4.5(bXiv). In such event, the right ofInvestor
and all other Holders to registration pursuant to Section 4.5(b) will be conditioned upon
such persons' participation in such underwriting and the inclusion ofsuch person's
Registrable Securities in the underwriting ifsuch securities are of the same class of
secunnes as the securities to be offered in the underwritten offering, and each such
person will (together with the Company and the other persons distributing their securities
through such underwriting) enter into an underwriting agreement in customary form with

-19-

09.53:3 !-0002-10033--NY02:.2690847.9

UST #1309



the underwriter or underwriters 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 cotmection with any registration. Ifany participating person disapproves of the

_. _._ --_ _-.teJmS.of.the-undetwriting,such.person.may..elect.tQ...withdraw.therefrom.by..wntten.noticCle'----
to the Company, the managing underwriters and the Inveator (if the Investor is
participating in the underwriting).

(vi) Ifeither (x) the Company grants ''piggyback'' registration rights to one or
more third parties to inclnde their securities in an underwritten 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 underwritten offering onbehalfof the Company,
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number ofsecurities requested to be included in such offering exceeds the
number which canbe sold without adversely affecting the marketability ofsuch offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number ofsecurities that in the reasonable opinion ofsuch
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order ofpriority: (A) first, in the case ofa Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to sell, (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion ofRegistrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(iv), as
applicable,pro rata on the basis ofthe aggregate number ofsuch securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreemeut;provided,
however, that ifthe Company has,prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order ofpriority contemplated
hereby then it shall apply the order ofpriority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement

(c) Expenses ofRegistration. All Registration Expenses incurred in connection with
any registration, qualification or compliance hereunder shall be borne by the Company. All
Selling Expenses incurred in connection with any registrations hereunder shall be borne by the
holders ofthe securities so registeredpro rata on the basis of the aggregate offering or sale price
of the securities sO registered.

(d) Obligations ofthe Company. Whenever required to effect the registration of any
Registrable Securities or facilitate the distribution ofRegistrable Securities pursuant to an
effective ShelfRegistratiou Statement, the Company shall, as e'Xped.itiouslyas reasonably
practicable:

(i) Prepare and file with the SEC a prospectus supplement or post-effective
amendment with respect to a proposed offering ofRegistrable Securities pursuant to an
effective registration statement, subject to Section 4.5(d), keep such registration
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statement effective and keep such prospectus supplement current until the securities
described therein are no longer Registrable Securities.

________(ii)__Pr!)1'-'!r!Ll\IId file with th!tSEC such amendments and iffiIlplemen""ts=t0:-.cth"""e _
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 ofthe Securities Act with respect to the disposition ofall securities covered by
such registration statement

(iii) Furnish to the Holders and any underwriters such number of copies of the
applicable registration statement and each such amendment and supplement thereto
(including in each case all exhibits) and ofa prospectus, inclnding a preliminary
prospectus, in confonnitywith the requirements of the Securities Act, and such other
documents as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned or to be distribnted by them.

(iv) Use its reasonable best efforts to register and qualilY the securities covered
by such registration statement under such other securities or Blne Sky laws of such
jurisdictions as shall be reasonably requested by the Holders or any managing
underwriter(s), to keep such registration or qualification in effect for so long as such
registration statement remains in effect, and to take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
jurisdictions ofthe securities owned by such Holder, provided that the Company shall not
be required in counection therewith or as a condition thereto to qualify to do business or
to file a general consent to service ofprocess in any such states or jurisdictions.

(v) Notify each Holder ofRegistrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the
happening ofany event as a result ofwmch the applicable prospectus, as then in effect,
includes an untrue statement ofa material fact or omits to state a material fact required to
be stated therein ornecessary to make the statements therein not misleading in light of
the circumstances then existing.

(vi) Give written notice to the Holders:

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

(B) ofany request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information;
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(C) of the issuance by the SEC of any stop order suspending the
effectiveness ofany registration statement or the initiation of any proceedings for
tharpllrJRlse;- ... --- -

(0) ofthe receipt by the Company or its legal counsel ofany
notification with respect to the suspension ofthe qualification ofthe applicable
Registrable Securities for sale in any jurisdiction or the initiation or threatening of
any proceeding for such purpose;

(E) ofthe happening of any event that requires the Company to make
changes in any effective registration statement or ilie prospectus 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 use ofthe
prospectuB until the requisite changes have been made); and

(F) ifat any time the representations and warranties ofthe Company
contained in any underwriting agreement contemplated by Section4.5(dXx) cease
to be true and correct.

(vii) Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal ofany order snspending the effectiveness ofany registration statement
referred to in Section 4.5(dXviXC) at the earliest practicable time.

(viii) Upon the occurrence ofany event contemplated by Section 4.5(d)(v) or
4.5(d)(vi){E), promptly prepare a post--effective amendment to such registration statement
or a supplement to the related prospectuB or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectuB will not contain
an untrue statement ofa material fact or omit to stste any material fact necessary to make
the statements therein, in light of the circumstances under which 1hey were made, not
misleading. Ifthe Company notifies the Holders in accordance with Section4.5(d)(vi)(E)
to snspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holdeni and any underwriters shall suspend use ofsuchprospectus
and use their reasonable best efforts to return to the Company all copies ofsuch
prospectuB (at the Company's expense) other 1han permanent file copies then in such
Holders' or underwriters' possession. The total number ofdays that any such snspension
may be in effect in any 12-month period shall not exceed 90 days.

(ix) Use reasonable best efforts to procure the cooperation ofthe Company's
transfer agent in settling any offering or sale ofRegistrable Securities, including with
respect to the transfer ofphysical stock certificates into book--entry form in accordance
with any procedores reasonably requested by the Holders or any managing
uoderwriter(s).

(x) Ifan underwritten offering is requested pursuant to Section 4.5(bXii),
enter into an underwriting agreement in customary form, scope and substance and take all
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such other actions reasonably requested by the Holders of a mJljority ofthe Registrable
Securities being sold in connection therewith or by the =aging underwriter(s), ifany,

............. -"-' ·-toexpedtte()Ffacllitatetl1inr!lllerwrittemlisp\l~ition-ofsuchRegistrabre-Securities-;andin··- ._-.._ .....
___________connection.therewithin.an.y.under:written..offering.(including.makingmemhers.oL..... . __

management and executives of the Company available to participate in "road shows",
similar sales events and other marketing activities), (A) make suchrepresentations and
warranties to the Holders that are selling stockholders and the managing underwriter(s), if
any, with respect to the business ofthe Company and its subsidiaries, and the Shelf
Registration Statement, prospectus and documents, ifany, incorporated or deemed to be
incorporated by reference therein, in each case, in customary fonn, substance and scope,
and, if true, confum the same ifand when requested, (B) use its reasonable best efforts to
:furnish the underwriters with opinions ofcounsel to the Company, addressed to the
managing underwriter(s), liany, covering the matters customarily covered in such
opinions requested inunderwritten offerings, (C) use its reasonable best efforts to obtain
"cold comfort" letters from. the independent certified publio accountants ofthe Company
(and, ifnecessary, any other independent certified public accountants ofany business
acquired by the Company for which financial sllltements and financial data are included
in the ShelfRegistration Statement) who have certified the financial statements included
in such ShelfRegistration Statement, addressed to each ofthe managing underwriter(s), if
any, such letters to be in customary form and covering matters of the type customarily
covered in "cold comfort" letters, (1)) ifan underwriting agreement is entered into, the
same shall contain indemnification provisions andprocedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
(E) deliver such documents and certificates as may be reasonably requested by the
Holders ofa Illi\iority of the Registrable Securities being sold in connection therewith,
their counsel and the managingunderwriter(s), ifany, to evidence the continued validity
ofthe representations and warranties made pursuant to clanse (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative ofHolders that are
selling stockholders, the managing underwriter(s), ifany, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
nonnally kept, during reasonable business hours, financial and other records, pertinent
corporate documents and properties of the Company, and cause the officers, directors and
employees of the Company to supply all information in each case reasonably requested
(and ofthe type customarily provided in connection with due diligence conducted in
connection with a registered public offering ofsecurities) by any such representative,
managing underwriter(s), attorney or accountant in connection with such Shelf
Registration SllItement.

(xii) Use reasonable best efforts to cause all such Registrable Securities to be
listed on each national securities exchange on which similar securities issued by the
Company are then listed or, ifno similar securities issued by the Company are then listed
on any national securities exchange, use its reasonable best efforts to cause all such
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Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiiil-Ifrequeste<lb.y_HoldenuJta..majlllity oftbo Regimab.lJ:..S.~esbein5-g _
registered and/or sold in connectionth~th, or the managing underwriter(s), ifany,
promptly include in a prospectus supplement or amendment such information as the
Holders ofa majority ofthe Registrable Securities being registered and/or sold in
connection therewith or managing underwriter(s), ifany, may reasonably request in order
10 permit the intended method ofdistribution ofsuch securities andmake all required
filings ofsuch prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

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

(e) Suspension ofSales. Upon receipt ofwritten notice from the Company that a
registration statement, prospectns or prospectus supplement contains or may contain an untrue
statement ofa material fact or omits or may omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading or that circnmstances exist
that make inadvisable ose ofsuch registration statement, prospectus or prospectus supplement,
the Investor and each Holder ofRegistrable 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 Invcstor and/or snch Holder is
advised in writing by the Company that the ose ofthe prospectus and, ifapplicable, prospectus
supplement may be resumed, and, ifso directed by the Company, the Investor and/or such
Holder shall deliver to the Company (at the Ccmpany's expense) all copies, other than
permanent file copies then in the Investor and/or such Holder's possession, ofthe prospectus
and, ifapplicable, prospectus supplement covering such Registrable Securities current at the time
ofreceipt ofsuchnotice. The total number of days that any such suspension may be in effect in
any 12-month period shall not exceed 90 days.

(f) Termination ofRegistration Rights. A Holder's registration rights as to any
securities held by such Holder (and its Affiliates, partners, members and former members) shall
not be available unless such securities are Registrable Securities.

(g) Furnishing Information.

(i) Neither the Investor nor any Holder shall ose any free writing prospectus
(as defined inRule 405) in connection with the sale ofRcgistrable Securities without the
prior written CODSent ofthe Company.

(li) It shall he a condition precedent to the obligations of the Company to take
any action pursuant to Section 4.5(d) that Investor and/or the selling Holders and the
lmderwriters, ifany, shall furnish to the Company such information regarding
themselves, the Registrable Securities held by them and the intended method of
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disposition ofsuch securities as shall be required to effect the registered offering oftheir
Registrable Securities.

_____,(h)----Indemnificatioll-

(i) The Company agrees to indemnify each Holder and, ifa Holder is a
person other than an individual, such Holder's officers, directors, employees, agents,
representatives and Affiliates, and each Person, ifany, that controls a Holder within the
meaning of the Securities Act (each, an "Indemnitee'), against any .and aU losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and otherprofessionals incurred in connection with
investigating, defending, settIing, compromising or paying any such losses, claims,
damages, actions, liabilities, costs and expenses), joint or severaI, arising out of or based
upon any untroe statement or alleged untroe ststement ofmaterial fact contained in any
registration statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documeuts incorporated therein
by reference or contalned in any free writing prospectus (as such terol is defined in RuIe
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light ofthe
circtnnstances under which they were made, not misleading; pravided, that the Company
shall not be liable to such Indemnitee in any such case to the extent that any such loss,
claim, damage, liability (or action orproceeding in respect thereof) or expense arises out
ofor is based upon (A) an untroe statement or omission made in such registration
statement, including any such preliminaryprospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (as such terol is defined in Rule 405) preparedby the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its pian
ofdistribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemnitee "by means of' (as defined inRuIe 159A) a "free writing prospectus" (as
defined in Rule 405) that was not authorized inwriting by the Company.

(il) If the indemnification provided for in Section 4.5(hXi) is unavailable to an
Indemnitee with respect to any losses, claims, damages, actions, liabilities, costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein, then the Company, in lieu of indemnifying such Jndemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a resuIt ofsuch losses,
claims, damages, actions, liabilities, costs or expenses in such proportion as is appropriate
to reflect the relative fault of the Indemnitee, on the one hand, and the Company, on the
other hand, in connection with the statementll or omissions which resuIted in such losses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
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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,

-------wIretllert1IelmtrulfJltatement-ofll-materi1JJ:fuchlromissimrw-statlnnnateri:atfuctre·"latrn""",------
___________toJnformation.supplied.b.y_the..CompanjLor.h)'-the.Indetnnitee.and.the.parties~latiYe _

intent, knowledge, access to infonnation 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 deterrnined bypro rata
allocation or by any other rnethod ofallocation that does not take account of the equitable
considerations referred to in Section4.5(hXi). No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section ll(f) ofthe Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty ofsuch
fraudulent misrepresentation.

(i) Assignment ofRegistration Rights. The rights ofthe Investor to registration of
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferee
or assignee ofRegistrable Securities with a liquidation preference or, in the case ofthe Warrant,
the liquidationpreference ofthe underlying shares ofWarrant Preferred Stock, no less than an
amount equal to (i) 2% ofthe initial aggregate liquidation preference ofthe Preferred Shares if
such initial aggregate liquidation preference is less than $2 billion and (ll) $200 million if the
initial aggregate liquidation preference of the Preferred Shares is eqnal to or greater than $2
billion; provided, however, the transferor shall, within ten days after such transfer, furnish to the
Company written notice ofthe name and address of snell. transferee or assignee and the nwnher
and type ofRegistrable Securities that are being assigned.

(j) Clear Market. With respect to any underwritten offering ofRegistrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration orpursuant to a Special Registration) any public sale or
distribution, or to :file any ShelfRegistration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertible into or
exchangeable or exercisable for preferred stock ofthe Compaoy, during the period 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 underwriter for such underwritten offering. The
Company also agrees to cause such ofits directors and senior executive officers to execute and
deliver customary lock-up agreements in such form and for such time period up to 90 days as
may be requested by the managing underwriter.. "Special Registration" means the registration of
(A) eqnity securities and/or options or other rights in respect thereof solely registered on Form S
4 or Form S-8 (or successor form) or (B) shares ofequity securities and/or options or other rights
in respect thereof to be offered to directors, members ofmanagement, employees, consultants,
customers, lenders or vendors ofthe Company or Company Subsidiaries or in connection with
dividend reinvestment plans.

(k) Rule 144; Rnie 144A. With a view to making available to the Investor and
Holders the benefits ofcertain rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Company agrees to use its
reasonable best efforts to;
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(i) make and keep public infonnation available, as fuose terms are understood
and defined in Rule l44(c)(1) or any similar or analogous mle promulgated under fue

---------SeClmties Act; araIrtffijes after !lie SigfiiiigDate;
..._-_._----------..,-------,---..,------,----------

(li) (A) file wifu the SEC, in a timely manner, all reports and ofuer documents
required ofthe Company under fue Exchange Act, and (B) ifat any time fue Company is
not required to file such reports, make available, upon the request ofany Holder, such
infonnation necessary to pennit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(iii) so long as the Investor or a Holder owns any Registrable Securities,
furnish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its compliance with the reporting requirements ofRule 144 under the
Securities Act, and ofthe Exchange Act; a copy ofthe most recent annual or quarterly
report ofthe Company; and such other reports and documents as the Investor or Holder
may reasonably request in availing itselfofany mle or regulation of the SEC allowing it
to sell any such securities to fue public without registration; and

(iv) take such further action as any Holdcr may reasonably request, all to the
extent required from time to time to enable such Holder to sell Registrable Securities
without registration under the Securities Act

(I) As used in this Section 4.5, the following terms shall have the following
respective meanings:

(i) "Holdd' means the Investor and any other holder ofRegistrable
Securities to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5(b) hereof.

(li) "Holders' Counsef' means one counsel for the selling Holders chosen by
Holders holding a majority interest in the Registrable Securities being registered.

(iii) "Register," "registered," and "registration" shall refer to aTegistration
effected bypreparing and (A) filing a registration statement or amendment thereto in
compliance with the Securities Act and applicable mles and regulations thereunder, and
the declaration or ordering ofeffectiveness ofsuch registration statement or amendment
thereto or (B) filing a prospectus and/or prospectus supplement in respeet ofan
appropriate effective registration statement on Form 8-3.

(iv) "Registrable SiXuritieS' means (A) all Preferred Shares, (B) the Warrant
(subject to Section 4.5(q) and (C) any equity securities issned or issuable directly or
indirectly with respect to the securities referred to in the foregoing clauses (A) or (B) by
way ofconversion, exercise or exchange thereof, including the Warrant Shares, or share
dividend OT share split or in connection with a combination ofshares, recapitalization,
reclassification, merger, amalgamation, arrangement, consolidation or other
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reorganization, provided that, once issued, such securities will not be Registrable
Securities when (I) they are sold pursuant to an effective registration statement under the
Securitfes-n:ct;-(Zy-except-gs-providelt-belowin-Sectiorr-4:5(p-);-theymay·lre-sohrpunrumanrrt----

__. .__.to_Rule-L<l4..withont.llinitatiOli.thereundet.ori.xolrimtiuI:manner..uf.saJ:e,.(l)..th.ey.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) "Registration Expenses" mean all expenses incurred by the Cmnpany 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 ofcounsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any "road show", the reasonable fees and disbursements of
Holders' Counsel, and expenses ofthe Company's independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

(vi) "Rule 144", "Rule 144A", "Rule 159A", "Rule 405" and "Rule 415" mean,
in each case, such rule promulgated under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

(vii) ''SellingExpenses" mean all discounts, selling commissions and stock
transfer taxes applicable to the sale ofRegistrable Securities and fees and disbursements
of counsel for any Holder (other than the fees and disbursements ofHolders' Counsel
included in Registration Expenses).

(m) At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.5(bXiv) - (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; andprovided,jiJrther, that no such foaeiture shall terminate a
Holder's rights or obligations under Section 4.5(g) with respect to any prior registration or
Pending Underwritten Offering. "Pending Underwritten Offering" means, with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(m), anynnderwritten offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 4.5(bXii) or 4.5(bXiv) prior to !be date ofsuch
Holder's forfeitore.

(n) Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at law ifthe Cmnpany fails to perfonn any of its obligations under this Section
4.5 and that the Investor and the Holders from time to time may be irreparably harmed by any
such failure, and accordingly agree that the Investor aod such Holdern, in addition to any other
remedy to which they may be entitled at law or in equity, to the fullest extentpermitted and
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enforceable under applicable law shall be entitled to compel specific perfonnance ofthe
obligations ofthe Company under this Section 4.5 in accordance with the teIlDll and conditions

----·--nt'1:l1ilo3ectiOl104-:5.

(0) No Inconsistent Agreements. The Company shall not, on or after the Signing
Date, enter into any agreement with respect to its secnrities that may impair the rights granted to
the Investor and the Holders under this Section 4.5 or that otherwise conflicts 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 with respect to its secnrities that is inconsistent with the rights granted to the Investor
and the Holders under this Section 4.5 (including agreements that are inconsistent with the order
ofpriority contemplated by Section 4.5(bXvi)) or that may otherwise contlict with the provisions
hereof, the Company shall use its reasonable best efforts to amend sueh agreements to ensure
they are consistent with the provisions of this Section 4.5.

(P) Certain Offerings by the Investor. In the case ofany secnrities held by the
Investor that cease to be Registrable Securities solely by reason ofclause (2) in the definition of
"Registrable Secnrities," the provisions ofSections 4.5(b)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4.5(d), Section 4.5(h) and Section 4.5(j) shall continue to apply until such secnrities
otherwise cease to be Registrable Securities. In any such case, an ''underwritten'' offering or
other disposition shall include any distnlJUtion of such securities on behalfofthe Investor by one
or more broker-dealers, an "underwriting agreemenf' shall include any purchase agreement
entered into by such broker-dealers, and any ''registration statemenf' or ''prospectus'' shall
include any offering document approved by the Company and used in connection with such
distribution.

(q) Registered Sales ofthe WlIl1'lIDt. The Holders agree to sell the Warrant or any
portion thereofunder the ShelfRegistration Statement only beginning 30 days after notiJYing the
Company ofany such sale, during which 30-dayperiod the Investor and all Holders of the
Warrant shaIl take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, including entering into a warrant sgreement and appointing a warrant
agent.

4.6 Depositary Shares. Upon request by the Investor at any time following the
Closing Date, the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor, pursuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares, each representing a fraction ofa Preferred Share or Warrant
Share, as applicable, as specified by the Investor, may be issued. From and after the execution of
any such depositary arrangement, and the deposit of any Preferred Shares or Warrant Shares, as
applicable, pursuant thereto, the depositary shares issued purmiant thereto shall be deemed
"Preferred Shares", ''Warrant Shares" and, as applicable, "Registrable Securities" for purposes of
this Agreement.

4.7 Restriction on Dividends and Repurchases.
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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 ofthe Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has triIIJsferrooaIlOflli:e Preferred Sllates and WarnlrrShare!rto~hiclIlrlllar"'e"'-----

---- ~n';t~Affi1iat"s-o;t::ihe..In¥eStolTlldther-ihe-CoinpaJiy.ri",-an)'.Compan.y.Subsidiaty:.sha11,...withotrr,- _
the consent ofthe Investor, declare or pay any dividend or make any distribution on capital stock
or other equity securities ofany kind of the Company or any Company Subsidiary (other than (i)
regnlar quarterly cash dividends ofnot more than the amount ofthe last quarterly cash dividend
per share declared or, if lower, announced to its holders ofCommon Stock an intention to
declare, on the Common Stock prior to November 17, 2008, as adjusted for any stock split, stock
dividend, reverse stock split, reclassification or similar transaction, (li) dividends payable solely
in shares ofCornmon Stock, (ill) regnlar dividends on shares ofpreferred stock in accordance
with the terms thereofand which are permitted under the terms of the Preferred Shares and the
Warrant Shares, (iv) dividends or distnbutions by any wholly-owned Company Subsidiary or (v)
dividends or distnbutions by any Company Subsidiary required pursuant to binding contraetoal
agreements entered into prior to November 17, 2008).

(b) During the period beginning on the third anniversary ofthe Closing Date and
ending on the earlier of (i) the tenth anniversary ofthe Closing Date and (li) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all ofthe Preferred Shares and Warrant Shares to third parties which are not Affiliates
ofthe Investor, neither the Company nor any Company Subsidiary shall, without the consent of
the Investor, (A) pay any per share dividend or distribution on capital stock or other equity
securities ofany kind of the Company at aper annum rate that is in excess of 103% of the
aggregate per share dividends and distributions for the immediately ptior fuca! year (other than
regnlar dividends on shares ofpreferred stock in accordance with the tenus thereof and which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount ofdividends or distnbutions on Common Stock shall be
permitted as a result ofany dividends or distributions paid in shares ofCommon Stock, any stock
split or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities ofany kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distn'butions paid for the immediately prior fillcal year (other than in the
case ofthis clause (B), (1) regnlar dividends on shares ofpreferred stock in accordance with the
terms thereofand which are permitted under the terms ofthe Preferred Shares and the Warrant
Shares, (2) dividends or distributions by any wholly-owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractnal agreements
entered into prior to November 17, 2008) or (4) dividends or distn'butions on newly issued shares
ofcapital stock for cash or other property.

(c) Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y) the date
on which all ofthe Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates ofthe Investor, neither the Coropany nor any Company Subsidiary shall, without
the consent ofthe Investor, redeem, purchase or acquire any shares ofConunon Stock or other
cspital stock or other equity securities of any kind of the Company or any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate ofthe Company, other
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than (i) redemptioDll, purchases or other acquisitioDB of the Preferred Shares and Warrant Shares,
(li) in connection with the administration ofany employee benefit plan in the ordinary course of
busmcss and COnSIStent With past practice, (111) the acqwsitionDyilie Company or anyoIilifl"'ec--------

_.-_.---.Gempany-Subsidiaries-etrooord-ownership-Ui.-Junior-Stock-or-l!anty-.stock-fot-tb.e-benenctla'a11--__
ownership ofany other persODB (other than the Company or any other Company Subsidiary),
including as trDBtees or custodians, (iv) the exchange or conversion ofJunior Stock for or into
other Junior Stock or ofParity 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
this clanse (iv), solely to the extent required pursuant to binding comractoaI agreements entered
into prior to the Signing Date or any subsequent agreement for the accelerated exercise,
settlement or exc1lange thereoffor Common Stock (clanses (ii) and (iii), collectively, the
"Permitted Repurchases"), (v) redemptiODll ofsecurities held by the Company or any wholly
owned Company Subsidiary or (vi) redemptions, purchases or other acquisitioDB ofcapital stock
or other equity securities ofany kind ofany Company Subsidiary required pUfSUllnt to binding
contractoaI agreements entered into prior to November 17, 2008,

(d) Until such time as the Investor ceases to own any Preferred Shares or Warrant
Shares, the Company shall not repurchase any Preferred Shares or Warrant Shares from any
holder thereof, whether by means of open market purchase, negotiated transaction, or otherwise,
other than Pennitted Repurchases, unless it offers to repurchase a ratable portion ofthe Preferred
Shares or Warrant Shares, as the case may be, then held by the Investor on the same terms and
conditions.

(e) During the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preferred Shares and Warrant Shares have been redeemed in
whole or the Investorhas transferred all of the Preferred Shares and Warrant Shares to third
parties which are not Affiliates of the Investor, neither the Company nor any Company
Subsidiary shall, without the consent ofthe Investor, (i) declare or pay any dividend or make any
distribution on capital stock or other equity securities ofany kind of the Company or any
Company Subsidiary; or (li) redeem, purchase or acquire any shares ofCommon Stock or other
capital stock or other equity securities ofany kind ofthe Company or any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate ofthe Company, other
than (A) redemptions, purchases or other acquisitions of the Preferred Shares and Warrant
Shares, (B) regular dividenda on shares ofpreferred stock in accordance with the terms thereof
and which are permitted under the terms of the Preferred Shares and the Warrant Shares, or (C)
dividends or distributions by any wholly-owned Company Subsidiary.

(f) "JU1Iior Stock" means Common Stock and any other class or series ofstock of the
Company the tenD8 ofwhich expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company.
"Parity Stock" means any class or series of stock ofthe Company the terms ofwhich do not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company (in
each case without regard to whether dividends accrue cumnlatively or non-cumulatively).
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4.8 Executive Compensation. Until such time as the Investor ceases to own any debt
or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the

------,.Cr.;0=m=p=an~y7"Osl1iilI18lCeall necessary action to ensure that Us Beneht Plans WIth respect to Us Semor
--._.--"BxeGlltive-GffiGe1'S·comply:in~a1I-respeGts-with.S""lien-1.i-l(b.).ef.the-JlliSA.as-iInpl_enteil.l»y.;------

any guidance or regulation thereunder that has been issued and is in effect as ofthe Closing Date,
and shan not adopt any new Benefit Plan with respect to its Senior Executive Officers that does
not comply therewith. "Senior Executive Officers" means the Company's "senior executive
officers" as defined in subsection lll(bX3) ofthe EESA and regulations issued thereunder,
including the rules set forth in 31 C.F.R. Part 30.

4.9 Related Party Transactions. Until such time as the Investor ceases to own any
Purchased Securities or Warrant Shares, the Company and the Company Subsidiaries shall not
enter into transactions with Affiliates or related persons (within the meaning ofItern 404 under
the SEC's Regulation S-K) unless (i) such transactions are on terms no less favorable to the
Company and the Compaoy Subsidiaries than could be obtained.from an unaffiliated third party,
and (li) have been approved by the audit committee of the Board ofDirectors or comparable
body of independent directors of the Company.

4.10 Bank and Thrift Holding Comnany Status. Ifthe Company is a Bank Holding
Company or a Saviogs and Loan Holding Company on the Sigoing Date, then the Company shan
maiotain its statns as a Bank Holding Company or Savings and Loan Holding Company, as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shail redeem all Purchased Securities and Warrant Shares held by the Investor prior to
termioating its status as a BankHolding Company or Saviogs and Loan Holding Company, as
applicable. "BankHolding Company" means a company registered as such with the Board of
Governors ofthe Federal Reserve System (the "FederalReservtl') pursuant to 12 U.S.C. §1842
and the regulations ofthe Federal Reserve promulgated thereunder. "Savings andLoan Holding
Company" means a company registered as such with the Office ofThrift Supervision pursuant to
12 U.S.C. §1467(a) and the regulations ofthe Office ofThrift Supervision promulgated
thereunder.

4.11 Predomioantly Financial For as long as the Investor owns any Purchased
Securities or Warrant Shares, the Company, to the extent it is not itselfan insured depository
institution, agrees to remaio predominantly engaged in financial activities. A company is
predominantly engaged in fmancial activities ifthe annual gross revenues derived by the
company and all subsidiaries ofthe company (excIudiog revenues derived.from subsidiary
depository iostitntions), on a consolidated basis, from engagiog in activities that are financial in
natore or are incidental to a financial activity under subsection (k) ofSection 4 ofthe Bank
Holding Company Act of 1956 (12 U.S.C. l843(k)) represent at least 85 percent of the
consolidated annual gross revenues of the company.

Article V
MIscellaneous

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

-32-

095331-oo02-I0033-NY022690!J.47.9

UST #1309



(a) by either the Investor or the Company if the Closing shall not have occurred by
the 30th calendar day following the Signing Date; provided, however, that in the event the

---.-.-'Closmg haS not occurred by sucn30th calendar day, llie parties will =ull in-gomtfaitlrtttor---------
·--------d.t.l'1nU""-whether-io.elctend-the.i=otthis-Agreem~-iLbeinll_nuderstuoilthatJ:kpadies..shall_··· _

be required to consult only until the fifth day after such 30th calendar day and not be under any
obligation to extend the teon ofthis Agreement thereafter; provided,further, that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any party whose
breach ofany representation or warranty or failure to perform any obligation under this
Agreement shall have caused or resulted in the failure ofthe Closing to occur on or prior to such
date; or

(b) by either the Investor or the Company in the event that any Governmental Entity
shall have issued an order, deeree or ruling ur taken any other action restraining, enjoining or
otherwise prolnoiting the transactions contemplated by this Agreement and such order, decree,
ruJing or other action sball have become final and nonappealable; or

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

In the event oftermination of this Agreement as provided in this Section 5.1, this Agreement
shall forthwith become void and there sball be no liability on the part of either party hereto
except that nothing herein shall relieve either party from liability for any breach ofthis
Agreement-

5.2 Survival ofRepresentations and Warranties. All covenants and agreements, other
than those which by theu terms apply in whole or in part after the Closing, shall terminate as of
the Closing. The representations and warranties ofthe Company made herein or in any
certificates delivered in connectionwith the Closing shail survive the Closing without limitation.

5.3 Amendment. No amendment of any provision of this Agreement will be effective
unless made in writiog and signed by an officer or a duly authorized representative of each party;
provided that the Investor may unilaterally amend any provision ofthis Agreement to the. extent
required to comply with any changes after the Signing Date in applicable federal statutes. No
fuilure or delay by any party in exercising any right, power orprivilege hereunder shall operate
as a waiver thereofnor shall any single or partial exercise thereofpreclude any other or further
exercise ofany other right, power or privilege. The rights and remedies herein provided shall be
cumulative ofany rights or remedies provided by law.

5.4 Waiver ofConditions. The conditions to each party's obligation to consummate
the Purchase are for the sole benefit ofsuch party and may be waived by such party in whole or
in part to the extent pennitted by applicable law. No waiver will be effective unless it is in a
writiog signed by a dilly authorized officer ofthe waiving party that makes express reference to
the provision or provisions subject to such waiver.

5.5 Governing Law: Submission to Jurisdiction, Etc. This Agreement will be
governed by and constrned 10 accordance with the federal law of the United States if and to
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within snch State.

-----ERlr1Ifthe pllrtles-Iieretlr agrees (arto-submitto-tmn.xcInsive-jurisdletion-and-veuulHtHhe-e-----
-.--------.tJitited~states.Dis.trict.Co:ilrtflir_the.Dillrlc.t..otcilIllmbiaand the United States Court of

Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served npon (i) the Company at the address and In the manner set
forth for notice!! to the Company In Section 5.6 and (li) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally waives triai 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, instroction or other 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 ofdelivery ifdelivered personally, or by facsimile, upon confirmation ofreceipt, or (b) on
the second business day following the date of dispatch ifdelivered by a recognized next day
courier service. All notices to the Company shall be delivered as set forth in Schedule A, or
pursuant to such other instruction as may be designated in writing by the Company to the
Investor. All notices to the Investor shall be delivered as set forth below, or pursuant to such
other instructions as may be designated in writing by the Investor to the Company.

Ifto the Investor:

United States Department of the Treasury
1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

5.7 Definitions

(a) When a reference is made in this Agreement to a subsidiary ofa person, the term
"subsidiary" means any corporation, partnership, joint ventore, limited liability company or other
entity (x) ofwhich such person or a subsidiary ofsuchperson is a general partoer or (y) ofwhich
a majority ofthe voting securities or other voting interests, or a majority of the securities or other
interests ofwhich having by their terms ordinsry voting power to elect a majority ofthe board of
directors or persons performing similar functions with respect to such entity, is directly or
indirectly owned by such person andlor one or more subsidiaries thereof.

(b) The teon "Affiliate" means, with respect to any person, any person directly or
indirectly controlling, controlledby or under common control with, such other person. For
purposes of this definition, "controf' (including, with correlative meanings, the terms "controlled
by" and "wuJer common control with") when used with respect to any person, means the
possession, directly or indirectly, ofthe power to cause the direction ofmanagement andlor
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policies ofsuch person, whether through the ownership ofvoting securities by contract or
otherwise.

(c)__The..ternis-:'k!Iawledge..aitkCamjlajij!" of "Company's kn_awled...g'7e'~'m7"e",an"--",th,,,eC--' _
actual knowledge after reasonable and due inquiry of the "ojJieers" (as such term is defined in
Rule 3b-2 under the Exchange Act, but excluding any Vice President or Secretary) of the
Company,

5.8 Assignment Neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereofshall be assignable by any party hereto without the
prior written consent ofthe other party, and any attempt 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
ofthe Company's stockholders (a "Business Combination") where such party is not the surviving
entity, or a sale ofsUbstantially all ofits assets, to the entity which is the survivor ofsuch
Business Combination or the'purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

5.9 Severabilitv. Ifany provision ofthis Agreement or the Warrant, or the application
thereofto any person or circumstance, is determined by a court ofcompetent jurisdiction to be
invalid, void or unenforceable, the remaining provisions hereof, or the application ofsuch
provision to persons or circumstances other than those as to which it has been held invalid or
unenforceable, will remain in:full force and effect and shall in no way be affected, impaired or
invalidated thereby, so long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such determination,
the parties shall negotiate in good faith in an effortto agree upon a suitable and equitable
sUbstitute provision to effect the original intent ofthe parties.

5.10 No Third Party Beneficiaries. Nothing contained in this Agreement, expressed or
implied, is intended to confer upon any person or entity other than the Company and the Investor
any benefit, right or remedies, except that the provisions of Section 4,5 shall inure to the benefit
ofthe persons referred to in that Section.

* * *
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ANNEXA

---------~FORM"OF_(CERTIFICA:TF;OF-DESIGN-A:TfflNS)t----------

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e)

OF

[e]

[Insert name ofIssuer), a [corpomtion/bank/banking association] organized and existing
under fue laws offue [Insert jUrisdiction oforganization] (fue "Issuer''), in accordance with the
provisions ofSection[s] [e] ofthe [Insert applicable Y/atute] thereot; does hereby certify: .

The board ofdirectors of the Ismer (the "Board ofDirectors'') or an applicable committee
of the Board ofDirectors, in accordance with the [[certificate ofincorporation/articles of
association) and bylaws) of the Issuer and applicable law, adopted the following resolution on
[e] creating a series of [e) shares ofPreferred Stock: ofthe Issuer designated as "Fixed Rate
Cmnulative Perpetual Preferred Stock:, Series [e)".

RESOLVED, that pursuant to the provisions ofthe [[certificate of incorporation/articles
ofassociation) and the bylaws) ofthe Issuer and applicable law, a series ofPreferred Stock, par
value $[e) per share, ofthe Issuer be and hereby is created, and that the designationandmnnber
ofshares ofsuch series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares
ofsuch series, are as follows:

Part 1. Designation and Number of Shares. There is hereby created out ofthe aufuorized
and unissued shares ofpreferred stock: ofthe Issuer a series ofpreferred stock desigoated as the
"FixedRate Cumulative Perpetual Preferred Stock, Series [e]" (the "Designated Preferred
Stock"). The authorized number ofshares ofDesignated Preferred Stock ,ballbe [e].

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Certificate ofDesignations) to the ,ame extent as ifsuch provisions had been set forth in
full herein.

Part 3. Definitions. The following terms are used in this [Certificate ofDesignations)
(including the StandardProvisions in Schedule A hereto) as defined below:

(a)
Ismer.

"Common Stock" means the common stock, par value $[e) per share, of the

(b) "Dividend Payment Date" means February 15, May 15, August 15 and November
15 of each year.
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(c) "Junior Stock" means the Common Stock, !Insert titles ofany existing Junior
Stock] and any other class or series ofstock of the Issuer the terms ofwhich expressly provide
mat It tllllKsJuntor t<JDeslgnated1'feferred Srock as to dlvldend rlghtnmd1or:lFlOTi:ghtots-ron.,--------
liquidation,..dissolutioll-oI-windiIig-Up.otthe.IssueL- .

(d) "Liquidation Amount" means $[I,OOO]! per share of Designated Preferred Stock.

(e) "Minimum Amount" means $[Inserl $ amount equal to 25% ofthe aggregate
Vtdue ofthe Designated Preferred Stock issued on the Original Issue Date].

(f) ''Parity Stock" means any class or series ofstock of the Issuer (other than
Designated Preferred Stock) the terms ofwhich do not expresslyprovide that such class or series
will rank senior orjunior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or windhig up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cunmlatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's [Insert title(s) ofexisting classes or series ofParity Stock].

(g) "Signing Date" means [Insert date ofapplicable securitiespurchase agreement].

Part. 4. Certain Voting Mattern. [To be inserted ifthe Charterprovidesfor voting in
proportion to liquidation preferences: Whether the vote or consent of the holders ofa plurality,
majority or otherportion of the shares ofDesignated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders ofshares ofDesignated .
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount ofthe shares voted or covered by the consent as ifthe Issuer were liquidated
on the record date for such Yote or consent, ifany, or, in the absence ofa record date, on the date
for such Yote or consent For pUlposes ofdetermining the voting rights ofthe holders of
Designated Preferred Stock under Section 7 ofthe StandardProvisions forming part ofthis
[Certificate ofDesignations], each holder will be entitled to one Yote for each $1,000 of
liquidation preference to which such holder's shares are eutitled] [To be inserted ifthe Charter
does notprovidefor voting in proportion to liquidation preferences: Holders ofshares of
Designated Preferred Stock will be entitled to one Yote for each such share on any matter on
which holders ofDesignated Preferred Stock are entitled to vote, including any action by written
consent.]

[Remainder ofPage Intentionally Left Blank]

I IfIssuer desires to ismre shares wifu a higher dollar amount liqlridation prererence, liquidation preference
references will be modified accordingly. In such case (in accordance with Section 4.6 oflbe Securities
Purobase Agreement), the issuer wiU be required to enter into a deposit agreement.
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IN WITNESS WHEREOF, [I1ISen name ofIssuer) has caused this [Certificate of
Designations] to be signed by [e), its [e), this [e) day of [e).

[l1lSertnam.e..ajIssuilt:)I-" _

By: _

Name:
Title:

3
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Schedule A

S'I'ANfrARD PROVlSI6NS

·----·------S-e-c...,ti-on-l. ·-oG'--e-ne-ra1~Mc:Calt""ers-.~E'--ac-:h;--;shar'--e-o-:fC:Des::-l'--·gn--:-ated·Preferred Stock shall be identical

in all respects to every other share ofDesignated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions ofSection 5 of these Standard Provisions that
form a part of the Certificate ofDesignations. 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 ofassets in the event of any dissolution, liqnidation or winding up ofthe
Issuer.

Section 2. Standard Definitions. As used herein with respect to Designated Preferred
Stock:

(a) "Applicable Dividend Rate" means (i) during the period from the Original Issue
Date to, but excluding, the first day ofthe first Dividend Period commencing on or after the fifth
anniversary of the Original Issue Date, 5% per annum and (li) from and after the first day ofthe
first Dividend Period commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum.

(b) "Appropriate Federal Banking AgenCY" means the "appropriate Federal banking
agency" with respect to the Issuer as defined in Section 3(q) ofthe Federal Deposit Insurance
Act (12 U.S.c. Section 1813(q», or any successor provision.

(c) ''Business Combination" means a merger, consolidation, statutory share
exchange or similar transaction that requires the approval ofthe Issuer's stockholders.

(d) ''Business Day" means any day except Saturday, Sunday and any day on which
banking institutions in the State ofNew York generally are authorized or required by law or
other governmental actions to close.

(e) ''Bylaws'' means the bylaws ofthe Issuer, as they may be amended from time to
time.

(f) "Certificate ofDesignations" means the Certificate ofDesignations or comparable
instrument relating to the Designated Preferred Stock, ofwhich these Standard Provisions form a
part, as it may be amended from time to time.

(g) "Charter" means the Issuer's certificate or articles ofincorporation, articles of
association, or similar organizational document

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

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

(j) "Liquidation Preference" has the meaning set forth in Section 4(a).

A·j
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(k:) ''Original Issue Date" means the date on which shares ofDesignated Preferred
Stock are first issued.

- __ (I) ''ereferredDb:ector''l1aS-the.meaning.setforthJn.Scction-2<h>--- _

(m) "Preferred Stock" means any and all series ofpreferred stock of the Issuer,
including the Designated Preferred Stock.

(n) "Qualified Equity Offering" means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date ofshares of
perpetual Preferred Stock, CommonStock or any combination ofsuch stock, that, in each case,
qualify as and may be included in Tier I capital of the Issuer at the time of issuance illIder the
applicable risk-based capital guidelines of the Issuer's Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,
2008).

(0) "Stsndard Provisions" mean these StsndardProvisions that fonn a part of the
Certificate ofDesignations relating to the Designated Preferred Stock.

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

(q) "Voting Parity Stock" means, with 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) ofthese
Standard Provisions that form a part ofthe Certificate ofDesignations, 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 ofDesignated Preferred Stock shall be entitled to receive, on each
share ofDesignated Preferred Stock if, as and when declared by the Board ofDirectors or any
duly authorized committee ofthe Board ofDirectors, but only out of assets legally available
therefor, cwnulative cash dividends with respect to each Dividend Period (as defined below) at a
rate per annwn equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (n) the amount ofaccrued and unpaid dividends for any prior
Dividend Period on such share ofDesignated Preferred Stock, ifany. Such dividends shall begin
to accrue and be cmnulative from the Original Issue Date, shall compound on each subsequent
Dividend Payment Date (i. e., no dividends shall accrne on other dividends unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends
having been paid on such date) and shall be payable quarterly in arrears on each Dividend
Payment Date, commencing with the first such Dividend Payment Date to occur at least 20
calendar days after the Original Issue Date. In the event that any Dividend Paymeut Date would
otherwise fall OIl a day that is not a Business Day, the dividend payment due on that date will be
postponed to the next day that is a Business Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to, but
excluding, the next Dividend Payment Date is a "Dividend Period", provided that the initial
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Dividend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date.

. Di:llidendsJhataI.e-p~able..Q!Ln.eaignatedJ'mfia:rJldB:tQ.ckin.m.5lle.ct of any Dividend
Period shall be computed on the basis of a 36Q..day year consisting of twelve 3Q..day months. The
amount ofdividends payable on Designated Preferred Stock on any date prior to the end ofa
Dividend Period, and for the initial Dividend Period, shall be computed on the basis ofa 360-day
year consisting of twelve 30-day months, and actoal days elapsed over a 30-day month.

Dividends that are payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders ofrecord ofDesignated Preferred Stock as they appear on the stock
register ofthe Issuer on the applicable record date, whlch shalI be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board ofDirectors or any dnly authorized commlttee of the Board ofDirectors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a "Dividend Record
Date''). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders ofDesignatedPreferred Stock shall not be entitled to any dividends, whether
payable in cash, secorities or other property, other than dividends (ifany) declared and payable
on Designated Preferred Stock as specifled in this Section 3 (subject to the other provisions of
the Certificate ofDesignations).

(b) Priority ofDividends. So long as any share ofDesignated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares ofJllllior Stock (other than dividends payable solely in shares ofCommon
Stock) or Parity Stock, subject to the immediately following paragraph in the case ofParilY,
Stock, and no Common Stock, Jllllior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any ofits
subsidiaries unless all accrued and unpaid dividends for all past DividendPeriods, incinding the
latest completed DividendPeriod (including, ifapplicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares ofDesignated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the paymeut thereofhas been set aside for the benefit of the holders of shares ofDesignated
Preferred Stock on the applicable record date). The foregoing1imitation shall not apply to (i)
redemptions, purchases or other acquisitions ofshares ofCommon Stock or other Junior Stock in
connection with the administration ofany employee benefit plan in the ordinary course of
business and consistent with past practice; (li) the acqoisition by the Issuer or any of its .
subsidiaries ofrecord ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any ofits subsidiaries), including as trustees or
Clliltodians; and (iii) the exchange or conversion ofJunior Stock for or into other Junior Stock or
ofParity Stock for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Jllllior Stock, in each case, solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent agreement for
the accelerated exercise, settlement or exchange thereoffor Common Stock.
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When dividends are not paid (or declared and a sum sufficient for payment thereofset
aside for the benefit of the holders thereof on the applicable record date) on any Dividend

-----"PaymentDate (or, in. me case of l'arltyStoclt haVing dividend pa}'lllllIlt'datel>differentfrom-tTth"'e------
-- .JJDividend.1"aymentDates,""ll-8.-di:vidend.payment.date.falling..within.aDMdend.l!eriodre1atedj~o _

such Dividend Payment Date) in full upon Designated Preferred Stock and any shares ofParity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case ofParity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date fulling
within the Dividend Period related to such Dividend Payment Date) sha11 be declared pro rata so
that the respective amounts of such dividends declared sba11 bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares ofDesignated Preferred Stock
(including, ifapplicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case ofParity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board ofDirectors or a duly authorized committee ofthe Board of
Directors ont of legally available funds and including, in the case ofParlty Stock that bears
cumulative dividends, all accrned but unpaid dividends) bear to each other. If the Board of
Directors or a dilly authorized committee of the Board ofDirectors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issner will provide written notice to
the holders ofDesignated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, snclidividends (payable in cash, securities or
other property) as may be determined by the Board ofDirectors or any duly authorized
committee ofthe Board ofDirectors may be declared and paid on any securities, including
Common Stock and other Junior Stock, from time to time ont ofany funds legally available for
such payment, and holders ofDesignated Preferred Stock shall not be entitled to participate in
any snch dividends.

Section 4. Liquidation Rights.

(a) VoluntaIy or Invohmtarv Liqllidation. In the event ofany liquidation, dissolution
or winding up ofthe affairs of the Issuer, whether voluntary or invohmtary, holders of
Designated Preferred Stock shall be entitled to receive for each share ofDesignated Preferred
Stock, out of the assets ofthe Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders ofthe Issuer, subject to the rights ofany creditors ofthe Issuer,
before any distribution ofsuch assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of(i) the Liquidation Amount
per share and (li) the amount of any accrued and unpaid dividends (including, ifapplicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
ofpayment (snch amounts collectively, the "Liquidatiou Preference'').

(b) Partial PaYment. Ifin aoy distnbution described in Section 4(a) above the assets
ofthe Issuer orproceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares ofDesignated Preferred Stock and the corresponding amounts payable
with respect ofany other stock of the Issner ranking equally with Designated Preferred Stock as
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to such distribution, holders ofDesignated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to

-----v;;w!l:lclrtlIey are entitled:

(c) Residual Distributions. If the Liquidation Preference has been paid in full to all
holders ofDesignated Preferred Stock and the corresponding amounts payable with respect of
any other stock ofthe Issuer ranking equally with Designated Preferred Stock as to such
distnllution has been paid in full, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof) according to their respective rights
and preferences.

(d) Merger, Consolidation and Sale ofAssets Not Liquidation. For pmposes of this
Section 4, the merger or consolidation of the Issuer with any other co1Jloration or other entity,
incloding a merger or consolidation in which the holders ofDesignated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) ofall or snbstantially all ofthe assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up ofthe Issuer.

Section 5. Redemption.

(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 ofthe 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 ofthe Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out offunds legally avallable therefor, the shares ofDesignated
Preferred Stock at the time outstanding, upon notice given as providedin Section 5(c) below, at a
redemption price equal to the swn of (i) the LiqoidationAmount per share and (ii) except as, '
otherwise provided below, any accrued and unpaid dividends (including, if spplicable as
provided in Section 3(a) above, dividends on such amount) (regardless ofwhether any dividends
are actually declared) to, but excluding, the date fixed for redemption.

Notwithstanding 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, subject to the
approval ofthe Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, the shares ofDesignated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, ala redemption price equal to the sum of (i)
the Liquidation Amount per share and (li) except as otherwise provided below, any accrued and
unpaid dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such
amount) (regardless ofwhether any dividends are actnally declared) to, but excluding, the date
fixed for redemption; provided that (x) the Issuer (or any successor by Business Combination)
has received aggregate gross proceeds ofnot less than the Minhnwn Amount (plus the
"Minimum Amount" as defined in the relevant certificate of designations for each other
outstanding series ofpreferred stock ofsuch successor that was originally issued to the United
Slates Department ofthe Treasury (the "Successor Preferred Stock'') in connection with the
TroubledAsset ReliefProgram Cspital Purchase Program) from one or more Qualified Equity
Offerings (including Qualified Equity Offerings of such successor), and (y) the aggregate
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redemption price of the Designated Preferred Stock (and any Successor Preferred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds received by
lhe IBstier (or any successor by 'BUBiness Combinatiun) fLom suell Qualified-1lquity"()'Afii""cI";'inm~",------

___-{lncluding.-Qualified.Equif:)LOfferings-Ofsuch.successor) _

The redemption price for any shares ofDesignated Preferred Stock shall be payable on
the redemption date to the holder ofsuch shares against surrender ofthe certificate(s) evidencing
such shares to the Issuer or its agent Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date, but
rather shall be paid to the holder of record ofthe redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similarprovisions. Holders ofDesignated Preferred
Stock will have no right to require redemption or repurchase ofany shares ofDesignated
Preferred Stock.

(c) Notice of Redemption. Notice ofevery redemption of shares ofDesignated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record ofthe 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 Snbsection shallbe conclusively presumed
to have been duly given, whether or not the holder receives such notice, but failure dnIy to give
such notice bymail, or any defect in such notice or in the mailing thereof, to any holder of shares
ofDesignated Preferred Stock designated for redemption shall not affect the validity ofthe
proceedings for the redemption ofany other shares ofDesignated Preferred Stock.
Notwithstanding the foregoing, ifshares ofDesignated Preferred Stock are issued in bock-entry
form through The Depository Trust Company or any other similar facility, notice ofredemption
may be given to the holders ofDesignated Preferred Stock at such time and in any manner
permitted by such facility. Each notice ofredemption given to a holder shall state: (1) the
redemption date; (2) the number ofshares ofDesignated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed, the number ofsuch shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for paymeut ofthe redemption price.

(d) Partial Redemption. In case of any redemption ofpart of the shares ofDesignated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected eitherpro
rata or in such other manner as the Board ofDirectors or a dnIy authorized committee thereof
may determine to be Ilrir and equitable. Subject to the provisions hereof, the Board ofDirectors
or a duly authorized committee thereof shall have full power and authority to prescribe the tenns
and conditions spon which shares ofDesignated Preferred Stock shall be redeemed from time to
time. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder fuereof.

(e) Effectiveness ofRedemption. Ifnotice ofredemption has been dnIy given and if
on or before the redemption date specified in the notice all funds necessary for the redemption
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have been deposited by the Issuer, in trust for the pro rata benefit ofthe holders ofthe shares
called for redemption, with a bank: or trust company doing business in the Borough of
Mantiattan; rhe elly ofl'iew Yllrk;lmilbav1ng a capital and surplus of at least $5oo-mil1.iITullrrmanrrrdj-------

-----selected-by.-the.-Board-of.Dir.ectotSrSO-aS-lo-be-an<Lcontinne..tolJe-a.v.ailable.soleLy_the:refor,..th"'eno,, _
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accme on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and tenninate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank: or trust company, without interest. Any funds unclaimed at the
end ofthree years from the redemptioo date shsll, to the extent permitted by law, be released to
the Issuer, after which time the holders ofthe shares so called for redemption shaIllook only to
the Issuer for payment of the redemption price ofsuch shares.

(f) States ofRedeemed Shares. Shares ofDesignated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer sball revert to authorized butunissued
shares ofPreferred Stock (provided that any such cancelled shares ofDesignated Preferred Stock
may be reissued only as shares of any series ofPreferred Stock other thanDesignated Preferred
Stock).

Section 6. Conversion. Holders ofDesignated 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 ofDesignated Preferred Stock shsll 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 ofDesignated Preferred Stock have not been paid for an aggregate ofsix quarterly
Dividend Periods or more, whether or not consecutive, the authorized number ofdirectors ofthe
Issuer sball automatically be increased by two and the holders ofthe Designated Preferred Stock
aball have the right, with holders ofshares ofanyone ormore other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the '1'referred Directors" and each a 'TreferredDirector '') to fill such newly created
directorships at the Issuer's next annual meeting ofstockholders (or at a special meeting called
for that purpose prior to such next annual meeting) sod at each subsequent annual meeting of
stockholders until all accrued and uopaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, ifapplicable as provided in Section 3(a) above,
dividends Oll such amount), on all outstanding shares ofDesignatedPreferred Stock have been
declared and paid in full at which tIroe such right sball terminate with respect to the Designated
Prefurred Stock, except as herein or by law expressly provided, subject to revesting in the event
ofeach and every subsequent default ofthe character above mentioned; provided that it sball be
a qualification for election for any Preferred Director that the election ofsuch Preferred Director
shsll not cause the Issuer to violate any corporate governance requirements ofany securities
exchange or other trading facility Oll which securities ofthe Issuer may then be listed or traded
that listed or traded companies must have a majority of independent directors. Upon any
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termination of the right of the holders of shares ofDesignated Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above, the Preferred Directors shall cease to be
qualIfied as directors, the term of office of a:l1 Preferred Dhectors then in of!i=l1r.Iltternm'cnaiir------

-----_._---immediatel-y.and-the.authotizedJtumbet.oidirectorn.shallhe.reduced.b.y..the.numbet:..of£refme.du-. _
Directors elected pursuant hereto, Any Preferred Director may be removed at any time, with or
without cause, and any vacancy created thereby may be filled, only by the affinnative vote of the
holders a majority of the shares ofDesignated Preferred Stock at the time outstanding voting
separately as a class together with the holders of shares ofVoting Parity Stock, to the extent the
voting rights ofsuch holders descnoed above are then exercisable. Ifthe office ofany Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successorwho shall hold office for !be lUlexpired
term in respect ofwhich such vacancy occurred.

(c) Class Voting Rights as to Particnlar Matters. So long as any shares ofDesignated
Preferred Stock are Outlltanding, in addition to any other vote or consent ofstockholders required
by law or by the Charter, !be vote or consent ofthe holders ofat least 66 213% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class, given in person or
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

(1) Authorization ofSenior Stock. Aoy amendment or alteration of the
Certificate ofDesignations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount ot; or any issuance ot; any shares of, or any
seeurities convemole into or exchangeable or exercisable for shares ot; any class or series
ofcapital stock ofthe Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment ofdividends and/or the distribution of assets on any
liquidation, dissolution or winding up ofthe Issuer;

(li) Amendment ofDesignated Preferred Stock. Aoy amendment, alteration
or repeal ofany provision ofthe Certificate ofDesignations for the Designated Preferred
Stock or the Charter (incinding, unless no vote on such merger or consolidation is
required by Section 7(cXiii) below, any amendment, alteration or repeal by means ofa
merger, consolidation or otherwise) so as to adversely affect !be rights, preferences,
privileges or voting powers of the DesignatedPreferred Stock:; or

(iii) Share Exchanges, Reclassifications. Mergers and Consolidations. Aoy
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or ofa merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares ofDesignated Preferred Stock remain
outlltanding or, in the case ofany such merger or consolidation with respect to which the
Issuer is not the surviving or resnlting entity, are converted into or exchanged for
preference securities of the surviving or resnlting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereo!; taken as a whole, as are not materially less favorable to the holders therecfthan
the rights, preferences, privileges and voting powers, and limitations and restrictions
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thereof, ofDesignated Preferred Stock immediately prior to such conswnmation, taken as
a whole;

_______pl:Qliide<UI~~-that.foulLpurp.<lS.eS.-of.thia.S.e.c.ti0lL7(l;.),..any-in=as.ein tiN ~mQlInt ofth,l1.e _
authorized Preferred Stock, including any increase in the authorized amount ofbesignated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
issued amount, whether pursUJlnt to preemptive or similar rights or otherwise, ofany other series
ofPreferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series ofPreferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment ofdividends (whether such dividends are cumulative or uon-cumulative)
and the distribution ofassets upon liquidation, dissolution or winding up ofthe 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 ofOUll,ianding shares ofthe Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent ofthe holders of
Designated Preterred 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 been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting ofthe holders ofDesignated Preferred Stock (including, without
limitation, the fixing ofa record date in connection therewith), the solicitation and use ofproxies
at such a meeting, the obtaining ofwritten consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board ofDirectors or any
duly authorized committee of the Board ofDirectors, in its discretion, may adopt from time to
time, which roles and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules ofany national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extentpermitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock maydeem and treat the record holder of
any share ofDesignated Preferred Stock as the true and lawful 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 comrnunications in respect ofDesignated Preferred
Stock shall be sufficiently given ifgiven in writing and delivered in person or by first class mail,
postage prepaid, or ifgiven in such other manner as may be permitted in this Certi£cate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares ofDesignated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders ofDesignated
Preferred Stock in any manner permitted by such facility.
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Section 10. No Preemptive Rights. No share ofDesignated Preferred Stock shall have
any rights ofpreemption whatsoever as to anysecurities of the Issuer, or any warrants, rights or
options Issued or granted with respect tlimto, regardles1l of !low slIClrs"ecuritietl, ot such

-----\1lJ.I3'3mmts,..rights."r-options,-majLbe-designated,.jssued.o~gran:te(ld--------- _

Section 11. R<mlacement Certificates. The Issuer shall replace any mutilated certificate at
the holder's expense upon surrender ofthat certificate to the Issuer. The Issuer shall replace
certificates that become destroyed, stolen or lost at the holder's expense upon delivery to the
Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,
logether with any indemnity that may be reasonably required by the Issuer.

Section 12. Other Rights. The shares ofDesignated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, particjpating, optional or other special
rights, or qualifications, limitations or restrictions thereof, other than as sel forth herein or in the
Charter or as provided by applicable law.
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ANNEXB

----------·F"'O~[CERrIllIcATE--oy-DESlG:Nf>\A:'fTI'flO')jr'<l~uJ----------

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]

OF

[Insert 1Ul1/Ie ofIssuer], a [corporationlbanklbanldng association] organized and existing
nnder the laws ofthe [Insert jurisdiction oforganizationl (the "Issuer"), in accord1lnce with the
provisions ofSection[sl [e] of the [Insert applicable statute] thereof, does hereby certify:

The board ofdirectors ofthe Issuer (the "Board ofDireclonl") or an applicable committee
ofthe Board ofDirectors, in accordance with the [[certificate ofincorporation/articles of
association] and bylaws] ofthe Issuer and applicable law, adopted the following resolution on
[e] creating a series of [e] shares ofPreferred Stock ofthe Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [eI".

RESOLVED, that pursuant to the provisions of the [[certificate ofincorporation/articles
ofassociation] and the bylaws] of the Issuer and applicable law, a series ofPreferred Stock, par
value $[ej per share, ofthe Issuer be and hereby is created, and that the designation and number
ofshares ofsuch series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares
of such series, are as follows:

Part 1. Designation and Number of Shares. There is hereby created out ofthe authorized
and unissued shares ofpreferred stock: of the Issuer a series ofpreferred stock designated as the
"FixedRate Cumulative Perpetual Preferred Stock, Series [el" (the "Designated Preferred
Stock"). The authorized number ofshares ofDesignated Preferred Stock shall be [e].

Part 2. Standard Provisions. The Stand&d Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Certificate ofDesignalions] to the same extent as ifsuch provisions had been set forth in
full herein.

Part. 3. Definitions. The following terms are used in this [Certificate ofDesignations]
(including the Stand&d Provisions in Schedule A hereto) as defined below:

(a)
Issuer.

"Common Stock" means the common stock, par value $[el per share, of the

(b) ''DividendPavment Date" means February 15, May 15, August 15 and November
15 of each year.
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(c) "Junior Stock" means the Common Stock, [Insert titles ofany existing Junior
Stockl and any other class or series ofstock of the Issuer the tenns ofwhich expressly provide
tliat Ii tallkS Junior to Ueslgnated Preferred Stock as to diVldend ngms andlor as to nghtS on

-liquidation,-dissolution-or-winding..up-ot:the-Issuer:.--------------------

(d) "Liquidation AmOlUlt" means $[1,000]1 per share ofDesigtl1lted Preferred Stock.

(e) "Miuimmn Amormt" means $[Insert $ amount equal to 25% ofthe aggregare
vallle ofthe DesignaredPreferred Stock issued on the Original Issue Dare].

(f) "Parity Stock" means any class or series ofstock ofthe Issuer (other than
Designated Preferred Stock) the terms ofwhich 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 ofthe Issuer (in each case without regard to whether
dividends accrue cumulatively or non-eumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's UST Preferred Stock [and) (Inserl ritk(s) ofany other classes or
series ofParity Stock].

(g) "Signing Date" means (Insert dare ofappffcable securitiespurchase agreement).

(h) "UST Preferred Stock" means the Issuer's Fixed Rate Ctnnulative Petpetual
Preferred Stock, Series [e].

Part. 4. Certain Voting Matters. [To be inserted ifrhe Charterprovidesfor voting in
proportion to liquidationprqBre1JCes: Whether the vote or consent of the holders ofa plurality,
m~ority or other portion ofthe shares ofDesignated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares ofDesignated
Preferred Stock are entitled to vote shall be deterruined by the Issuer by reference to the specified
liquidation amormt ofthe shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such Yote or consent, ifany, or, in the absence of a record date, on the date
for such vote or consent For purposes ofdetennining the voting rights ofthe holders of
Designated Preferred Stock rmder Section 7 ofthe StandardProvisions fotruing part of this
[Certificate ofDesignations], each holder will be entitled to one vote for each $1,000 of
liquidationpreference to which such holder's shares are eutitled.] [To be inserted ifthe Charter
does notpruvidefor voting in proportion to liquidation prqerences: Holders ofshares of
Designated Preferred Stock will be entitled to one Yote for each such share on any matter on
which holders ofDesignated Preferred Stock are entitled to vote, including any action by written
consent.]

[Remainder ofPage Intentionally Left Blank]

1IfIssuer desires to issue shares with a higher dollar amouut liquidatiun preference, liquidation preference
references wiil be modified accordiugly. Tn such case (in accordeuce with Section 4.6 ofth. Securities
Purchase Agreement), the issuer will be required to enter into a depogit agreement.
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IN WITNESS WHEREOF, [Insert name ofhsuer] has caused this [Certificate of
Designations] to be signed by [-], its [-], this [-] day of [-].

------------------

09S33I..oo{)2..11 Sl5-NY02.2693646.7

Unser!. name oilssuer'L] _

By:
Nam-e:--------

Title:
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Schedule A

S'I'ANDA:RIH'ReVISI8NS

Section 1. General Matters. Each share ofDesignated Preferred Stock shall be identical
in all respects to every other share ofDesignated Preferred Stock. The Designated Preferred
Stock shall be petpetoal, subject to the provisions ofSection 5 ofthese Standard Provisions that
fonn a part of the Certificate ofDesignations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment ofdividends
and the distribution ofassets in the even! of any dissolution, liquidation or winding up of the
Issuer.

Section 2. Standsrd Definitions. As used herein with respect to Designated Preferred
Stock:

(a) "Appropriate Federa! 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 (12 U.S.C. Section 18I3(q», or any successor provision.

(b) "Business Combination" means a merger, consolidation, statotory share
exchange or similar transaction that requires the approval of the Issuer's stockholders.

(c) "Business Day" means any day except Satorday, Sunday and any day on which
banking institutions in the State ofNew Yark generally are authorized or required by law or
other govermnental actions to close.

(d) ''Bylaws'' means the bylaws ofthe Issuer, as they may be amended from time to
time.

(e) "Certificate ofDesignations" means the Certificate ofDesignations or comparable
inslrument relating to the Designated Preferred Stock, ofwhich these Standard Provisions form a
part, as it may be amended from time to time.

(f) "Charter" means the Issuer's certificate or articles ofincorporation, articles of
association, or similar organizational document

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

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

(i) "Liqnidation Preference" has the meaning set forth in Section 4(a).

(j) "Original Issue Date" means the date on which shares ofDesignated Preferred
Stock are first issued.

(k) "Preferred Director" has the meaning set forth in Section 7(b).

A-I
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(I) ''Preferred Stock" means any and all series ofpreferred stock of the Issuer,
including the Designated Preferred Stock.

_______(m}---..':QnalifiedEquitv Offering" meaDS the sale and~ce for cash by the Issu§f"-;to"- _
persons other than the Issuer or any of its subsidiaries after the Original Issue Date ofshares of
perpetnal Preferred Stock, Common Stock or any combination ofsuch stock, that, in each case,
qualify as and may be included in Tier 1 capital ofthe Issuer at the time ofissuance under the
applicable risk-based capital guidelines ofthe Issuer's Appropriate Feders! Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,
2008).

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

(0) "Successor Preferred Stock" has the meaning set forth in Section Sea).

(p) ''Voting Parity Stock" means, with 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 fann a part ofthe Certificate ofDesignations, 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 ofDesignated Preferred Stock shall be entitled to receive, on each
share ofDes/gnated Preferred Stock if, as and when declared by the Board ofDirectors or any
dulyanthorized committee of the Board ofDirectors, hut only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate of9.0% on (i) the LiqnidationAmountper share ofDesignated Preferred Stock
and (ii) the amount ofaccrued and unpaid dividends for any prior Dividend Period on such share
ofDesignated Preferred Stock, ifany. Such dividends shall begin to accrue and be cumulative
from the Original Issue Date, shall compound on each subsequent Dividend Payment Date (i.e.,
no dividends shall accrue on other dividends unless and until the first Dividend Payment Date for
such other dividends has passed without such other dividends having heen paid on such date) and
shall be payable quarterly in arrears on each Dividend Payment Date, commencing with the first
such 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 dne on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result ofthat postponement The period from
and including any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
a "Dividend Period", provided that the initial Dividend Period shall be the period from and
including the Original Issue IY<lte to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect ofany Dividend
Period shall be computed on the basis ofa 360-day year consisting oftwelve 3D-day months. The
amount ofdividends payable on Designated Preferred Stock on any date prior to the end of a
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Dividend Period, and for the initial Dividend Period, shall be computed on the basis ofa 36Ci-day
year consisting of twelve 3Ci-day months, and actual days elapsed over a 3o-day month.

--------_-Di¥idends..thatare_payablc-on.Designatedlliferred Stock on any Dividend PaymenlQate .....
will be payable to holders of record ofDesignated Preferred Stock as they appear on the stock
register ofthe Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fIXed by the
Board ofDirectors or any duly authorized committee of the Board ofDirectors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a ''Dividend Record
Date"). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders ofDesignated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (ifany) declared and payable
on DesignatedPreferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate ofDesignations).

(b) Prioritv ofDividends. So long as any share ofDesignated Preferred Stock
remains outst8Ilding, no dividend or distribntiou shall be declared or paid au the Common Stock
or any other shares ofJunior Stock (other than dividends payable solely in shares ofCommon
Stock) or Parity Stock, subject to the immediately following paragraph in the case ofParity
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 all accrued and unpaid dividends for all pastDividend Periods, including the
latest completed Dividend Period (including, ifapplicable as provided in Section 3(1.1.) above,
dividends on such amount), on all outstanding shares ofDesignatedPreferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereofhas been set aside for the benefit ofthe holders ofshares ofDesignated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptiollll, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration ofany employee benefit plan in the ordinary course of
business and consistent with past practice; (li) the acquisition by the Issuer or any ofits
subsidiaries ofrecord ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any ofits subsidiaries), including as trustees or
custodians; and (iii) the exchange or conversion ofJonior Stock for or into other Junior Stock or
ofParity Stock for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock, in each case, solely to the extent required pursuant to 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.

When dividends are not paid (or declared and a sum sufficient for payment thereofset
aside for the benefit of the holders thereofon the applicable record date) on any Dividend
Payment Date (or, in the case ofParity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares ofParity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case ofParity Stock having dividend
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payment dates different from the .Qividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend PaymentDate) shall be declared pro rala so
tfult the reapective amountS of such diVIdendS declared shiilfDeiif1he same ralio to each other as

----aH-aeemed-and-anpaid-dividendB-pel.'-ShaIll-on-th"-shares-oi'-Designated.J1refem:d.stock~------

(including, ifapplicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stockpayable on such Dividend Payment Date (or, in the case ofParity Stock having
dividend payment dates different from the Dividend Payment Dates, on a diVidend payment date
faIling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board ofDirectors or a duly authorized committee of the Board of
Directors out oflegally available funds and including, in the case ofParity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee ofthe Board ofDirectors detennines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issuer will provide written notice to
the holders ofDesignated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
otherproperty) as may be determined by the Board ofDiIectors or any duly authorized
committee ofthe Board ofDirectors may be declared and paid on any securities, including
Common Stock and other Juuior Stock, from time to time out of any funds legally avaIlable for
such payment, and holders ofDesignated Preferred Stock shall not be entitled to participate in
any such dividends.

Section 4. Liquidstion Rights.

(a) Voluntary or Involuntary Liquidation. In the event ofany liquidation, dissolution
or winding up ofthe affairs ofthe Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share ofDesignated Preferred
Stock, out of the assets of the Issuer or proceeds thereof(whether capital or SUIplus) available for
distribution to stockholders of the Issuer, subject to the rights ofany creditors ofthe Issuer,
before any distribution ofsuch assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking juuior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of(i) the Liquidation Amount
per share and (il) the amount ofany accmed and unpaid dividends (including, ifapplicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
ofpayment (such amounts collectively, the "Liquidation Preference'').

(b) Partial Payment Ifin any distribution described in Section 4{a) above the assets
ofthe Issuer or proceeds thereofare not sufficient to pay in full the amounts payable with respect
to all outstanding shares ofDesignated Preferred Stock and the corresponding amounts payable
with respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
to such distribution, holders ofDesignated Preferred Stock and the holders ofsuch other stock
shall share ratably in any such distnoution in proportion to the full respective distributions to
which they are entitled.

(c) Residual Distributions. Hthe Liquidation Preference has been paid in full to all
holders ofDesignated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
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distribution has been paid in full, the holders ofother stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proceeds thereof) according to their respective rights
and preferences.

(d) Merger. Consolidation and Sale ofAssets Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders ofDesignaled Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) ofall or substantially aU ofthe assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the later of (i) first Dividend Payment Date falling on or after the
third anniversary ofthe Original Issue Date; and (Ii) the date on which all outstanding shares of
UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer. On
or after the first Dividend Payment Date falling on or after the third anniversary ofthe Original
Issue Date, the Issuer, at its option, subject to the approval ofthe Appropriate Federal Banking
Agency, may redeero, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares ofDesignated Preferred Stock at the time outstanding, upon notice
given 1I8 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, any accrued and
unpaid dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such
amount) (regardless ofwhether any dividends are actoaUy declared) to, but excluding, the date
fixed for redemption.

Notwithstanding the foregoing, prior to the first DividendPaymem Date falling on or
after the third anniversary ofthe Original Issue Date, the Issuer, at its option, subject to the
approval ofthe Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares ofUSTPreferred Stock shall previously have been redeemed, repnrchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares ofDesignated Preferred Stock at the time outstanding, upon 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, any accrued and unpaid
dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such amount)
(regardless ofwhether any dividends are actually declared) to, but excluding, the dste fixed for
redemption; provided that (x) the Issuer (or any successor by Business Combination) has
received aggregate gross proceeds ofnot less than the Minimum Amount (plus the ''Minimum
Amount" as defined in the relevant certificate ofdesignstions for each other outstanding series of
preferred stock of such successor that was originally issued to the United States Department of
the Treasury (the "Successor Preferred Stock") in connection with the Troubled Asset Relief
Program Capital Purchase Program) from one or more Qualified Equity Offerings (including
Qualified Equity Offerings ofsuch successor), and (y) the aggregate redemption price of the
Designated Preferred Stock (and any Successor Preferred Stock) redeemed pursnant to this
paragraph may not exceed the aggregate net cash proceeds received by the Issuer (or any
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successor by Business Combination) from such Qualified Equity Offerings (including Qualified
Equity Offerings ofsuch successor).

------ ~__.__.__The.redemption.pric-e.for.atI}':.share:Lonlesignat~t~;illJ;>.!Ull!yableon
the redemption date to the holder ofsuch shares against surrender of the certificateCs) evidencing
such shares to the Issuer or its agent Any declared bnt unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date, but
rather shall be paid to the holder ofrecord of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders ofDesignated Preferred
Stock will have no right to require redemption or repurchase ofany shares ofDesignated
Preferred Stock.

(c) Notice ofRedemption. Notice of every redemption ofshares ofDesignated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record ofthe shares to be redeemed at their respective last addresses sppearing on the books of
the Issuer. Such mailing shan be at least 30 days and not more than 60 days before the dste 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 bymail, or any defect msuch notice or in fue mailing thereof, to any holder of shares
ofDesignated Preferred Stock designated for redemption shall not affect the validity ofthe
proceedings for the redemption ofany other shares ofDesignated Preferred Stock.
Notwithstanding the foregoing, if shares ofDesignated Preferred Stock are issued in book-entry
form through The Depository Trost Company or any ofuer similar facility, notice ofredemption
may be given to the holders ofDesignated Preferred Stock at such time and in any manner
permitted by snch fucility. Each notice ofredemption given to a holder shall state: (1) the
redemption date; (2) fue number ofshares ofDesignated Preferred Stock to be redeemed and, if
less fuan all the shares held by such holder are to be redeemed, the number ofsuch shares to be
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 ofany redemption ofpart of the shares ofDesignated
Preferred Stock at the time outstanding, the abares to be redeemed shall be selected either pro
rata or in such other manner as the Board ofDirectors or a duly aufuorized committee thereof
may determine to be fair and e'luitable. Subject to the provisions hereof, the Board ofDirectors
or a duly authorized committee thereofshall bve full power and authority to prescribe the terms
and conditions npon which shares ofDesignated Preferred Stock aball be redeemed from time to
time. Iffewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(e) Effectiveness ofRedemption. Ifnotice ofredemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the redemption
have been deposited by the Issuer, in trust for the pro rata benefit of the holders ofthe shares
called for redemption, with a bank or trust company doing business in the Borough of
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Manhattan, The City ofNew York, and having a capital and surplus of at least $500 million and
selected by the Board ofDirectors, so as to be and continue to be available solely therefor, then,

------cn"'o"tWi;;;itllStiIlidilig that any certificate for any share so called fur redemption has not been
----------surrendered-fol'-cancellation,on-and-aftel'-the-redemption.date-dhddends.shaILcease..to_accme..OlL.......... . _

all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such rederoption from such bank or trust company, without interest Any funds unclaimed at the
end of three years from the redemption date shall, to the extent pennitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price ofsuch shares.

(f) Statos ofRedeerned Shares, Shares ofDesignated Preferred Stock: that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized butunissued
shares ofPreferred Stock (provided that any such cancelled shares ofDesignated Preferred Stock
may be reissued only as shares ofany series ofPreferred Stock: other than Designated Preferred
Stock).

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

Section 7. Voting Rights.

(a) Geneml. The holders ofDesignated 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 ofDesignated Preferred Stock have not been paid for an aggregate ofsix quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors ofthe
Issuer shall automatically be increased by two and the holders ofthe Designated Preferred Stock
shall have the right, with holders ofshares ofanyone 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 fill such newly created
directorships at the Issuer's next annual meeting ofstockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, ifapplicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares ofDesignated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subject to revesting in the event
of each and every subsequent defunlt ofthe character above mentioned; prOVided that it shall be
a qualification for election for any Preferred Director that the election ofsuch Preferred Director
shall not cause the Issuer to violate any corporate governance requirements ofany securities
exchange or other trading fucility 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
termination of the right of the holders ofshares ofDesignated Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above, the Preferred Directors shall cease to be
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qualified as directors, the term ofoffice of all Preferred Directors then in office shall terminate
immediately and the authorized number ofdirectors shall be reduced by the number ofPreferred
Drrectors elected pursuant hereto. Any l'refuned Dnectur may be removed at any tilne, 1'I"itlt-cIr-r-------

---~withoutcause,_and-any..vacancJl_create<Lthereh}'_ma}'_be.fi11ed,.only~af!irn:1J!!ivevote of the
holders a majority of the shares ofDesignated Preferred Stock at the tnne outstanding voting
separately as a class together with the holders ofshares ofVoting Parity Stock, to the extent the
voting rights of such holders described above are then exercisable. If the office ofany Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect ofwhich such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares ofDesignated
Preferred Stock are outstanding, in addition to any other vote or consent ofstockholders required
by law or by fue Charter, the vote or consent of the holders ofat least 66 2/3% ofthe share<! of
Designated Preferred Stock at the time outstanding, voting as a separate class, given in person or
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate ofDesignations 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
ofcapital stock of the Issuer ranking senior to DesignatedPreferred Stock with respect to
either or both the payment of dividends and/or the distribution ofassets on any
liquidation, dissolution or winding up ofthe Issuer;

(li) Amendment ofDesignated Preferred Stock. Any amendment, alteration
or repeal ofany provision ofthe Certificate ofDesignations for the Designated Preferred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(cXiii) below, any amendment, alteration or repeal by means ofa
merger, consolidation or otherwise) so as to adve11lely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iii) Share Exchanges. Reclassifications, Mergers and Consolidations. Any
eonstl1lllllillion of a binding share exchange or reclassification involving the Designated
Preferred Stock, or ofa merger or consolidation of the Issuer with another corpOl1ltion or
other entity, unless in each case (x) the shares ofDesignated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged for
preference securities ofthe surviving or resulting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favorable to the holders thereofthan
the rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, ofDesignated Preferred Stock immediatelyprior to such consummation, taken as
a whole;
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provided, however, thatfor all purposes ofthis Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount ofDesignated
Preferred StocK necessary to satisfY pIcamp crye 01 simihll rights grantedby-the-Issuer-te-ot:herelr-------

--------peX:SOllll-ptiot:-IO-the..signing..DateroLth<LCreation.a.nd.iss.UlIlli<l:~o~ein the authorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, ofany other series
ofPreferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series ofPreferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment ofdividends (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 affect the rights, preferences, privileges or voting powers, and shall not
require the affnmative vote or conseut of, the holders of outstanding shares of the Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent ofthe 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 been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders ofDesignated Preferred Stock (including, without
limitation, the fixing ofa record date in connection therewith), the solicitation and use ofproxies
at such a meeting, the obtaining ofwritten consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules ofthe Board ofDirectors or any
dilly authorized committee ofthe Board ofDirectors, in its discretion, may adopt from time to
time, which rules and procedures shall confonn to the requirements ofthe Charter, the Bylaws,
and applicable law and the rules ofany national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

Section 8. RecordHolders. To the fullest eXtent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share ofDesignated Preferred Stock as the true and lawful 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 ofDesignated Preferred
Stock shall be sufficiently given ifgiven in writing and delivered in person or by first class mail,
postage prepaid, or ifgiven in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares ofDesignated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders ofDesignated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share ofDesignated Preferred Stock shall have
any rights ofpreemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless ofhow such securities, or such
warrants, rights or options, may be designated, issued or granted
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Section 11. Replacement Certificates. The Issuer shall replace any mutilated certificate at
the holder's expense upon surrender of that certificate to the Issuer. The Issuer shall replace
certificateS that become destroyed; stolen or lost at the hotder's expeDlle upon delivery to the
IssuelCot'.reasonabLy;satisfactory-e.v.idence..that.the.certificate.has.been.destra.yed,.stolen.orlost..
together with auy indemnity that may be reasonably required by the Issuer.

Section 12. Other Rights. The shares ofDesignated 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 thereot; other than as set forth herein or in tbe
Charter or as provided by applicable law.
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ANNEXC

FORM OF WAIVER

[n 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 Program, [hereby
voluntarily waive any claim against the United States or any state or territory thereof or my
employer or any ofits directors, officers, employees and agents for any changes to my
compensation or benefits that are required in order to comply with Section Ill(b) of the
Emergency Economic Stabilization Act of2008, as amended ("EESA"), and rules, regulations,
guidance or other requirements issued thereunder (collectively, the "EESA Restrictions").

I acknowledge that the EESA Restrictions 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 debt securities ofmy employer acquired through the TARP
Capital Purchase Program and I hereby consent to all such modifications. I further acknowledge
and agree that if my employer notifies me in writing that I have received payments in violation
ofthe EESA Restrictions, I shall repay the aggregate amount of such payments to my employer
no later than fifteen business days following my receipt ofsuch notice.

This waiver includes all claims I may have under the laws of the United States or any other
jurisdiction related to the requirements imposed by the EESA Restrictions (including without
limitation, any claim for any compensation or other payments or benefits I would otherwise
receive absent the EESA Restrictions, any challenge to the process by which the EESA
Restrictions were adopted and any tort or constitutional claim about the effect of the foregoing
on my employment relationship) and I hereby agree that I will not at any time initiate, or cause
or permit to be initiated on my behalf, any such claim against the United States, my employer or
its directors, officers, employees or agents in or before 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:
Title:
Date:
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ANNEXD

FORM OF OPINION

(a) The Company has been duly incorporated and is valiilly existing as a corpomtion
in good standing under the laws of the state of its incorpomtion.

(b) The Preferred Shares have been duly and valiilly authorized, and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and valiilly issued and
fully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rankpari passu with or senior to all other series or classes ofPreferred Stock issued on the
Closing Date with respect to the payment ofdividends and the distribution ofassets in the event
of any dissolution, liquidation or winding up of the Company.

(c) The Warrant has been duly authorized and, when executed and delivered as
contemplated by the Agreement, will constitute a valid and legally binding obligation of the
Company enforceable against the Company in accordance with its tefDlJl, except as the same may
be limited by applicable bankruptcy, insolvency, reorganization, momtorium or similar laws
affecting the enforcement of creditors' rights generally and general equitable principles,
regarcUess ofwhether such enforceability is considered in a proceeding at law or in equity.

(d) The shares ofWarrant Preferred Stock issuable upon exercise ofthe Warrant have
been duly authorized and reserved fur issuance upon exercise ofthe Warmnt and when so issued
in accordance with the terms ofthe Warrant will be valiilly issued, fully paid and non-assessable,
and will rankparipassu with or senior to all other series or classes ofPreferred Stock, whether
or not issued or outstaoding, with respect to the payment ofdividends and the distribution of
assets in the event ofany dissolution, liquidation or winding up ofthe Company.

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

(f) The execution, delivery and perfo=ce by the Company of the Agreement and
the Warrant and the consummation of the tnmsactions contemplated thereby have been duly
authorized by all necessary corpomte action on the part of the Company and its stockholders, and
no further approval or authorization is required on the part ofthe Company.

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
eoforcement ofcreditors' rights generally and general equitable principles, regardless ofwhether
such eoforceability is considered in a proceeding at law or in equity; pravided, however, such
counsel need express no opinion with respect to Section 4.5(h) or the severability provisions of
the Agreement insofar as Section 4.5(h) is concerned.
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ANNEXE

FoRM OF WARRANT '1'0 PuRCHASE PREFERRED STOCK

THE SECURlTIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURlTIESLAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTIlERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND AFPLICABLE STATE
SECURITIES LAWS 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 INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase

Shares of Preferred Stock

of _

Issue Date: _

1. Definitions. Unless the context otherwise requires, when used herein the
following terms shall have the meanings indicated.

"Board ojDirectors" means the board of directors of the Company, including any duly
authorized committee thereof.

"business day" means any day except Saturday, Sunday and any day on which banking
institutions in the State ofNew York generally are authorized or required by law or other
governmental actions to close.

"Charier" means, with respect to any Person, its certificate or articles of incorporation,
articles of association, or similar organizational doclUDent.

"Company" means the Person whose name, corporate or other organizational form and
jurisdiction oforganization is set forth in Item I of Schedule A hereto.
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"E:.xhange Act" means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

----""£xereise-Priee"-111eans-th"'-amount-seWbrth-in-ltem-2-o.£.Schedule-A-hereto _

"Expiration Time" has the meaning set forth in Section 3.

"Issue Date" means the date set forth in Item 3 of Schedule A hereto.

"Liquidation Amount" means the amount set forth in Item 4 of Schedule A hereto.

"Original Warrantholder" means the United States Department of the Treasury. Any
actions specified to he tJlken hy the Original Warrantho1der hereunder may only he taken by such
Person and not by any other Warrantholder.

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

'Trejerred StoclC' means the series ofperpetual preferred stock set forth in Item 5 of
Schedule A hereto.

"PurchaseAgreemellf' means the Securities Purchase Agreement- Standard Terms
incorporated into the Letter Agreement, dated as of the date set forth in Item 6 of Schedule A
hereto, as amended from time to time, between the Company and the United States Department
of the Treasury (the "Letter Agreemenf'), including all annexes and schedules thereto.

"Regulatory Approvals" with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantho1der to exercise this Warrant for shares of
Preferred Stock and to own such Preferred Stock without the Warrantholder being in violation of
applicable law, rule or regulation, the receipt ofany necessary approvals and authorizations of,
filings and registrations with, notifications to, or expiration or termination of any applicable
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

"SEC" means the U.S. Securities and Exchange Commission.

"Securities Ad' means the Securities Act of 1933, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

"Shares" has the meaning set forth in Section 2.

"Warralltholder" has the meaning set forth in Section 2.

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

2. Number of Shares: Exercise Price_ This certifies that, for value received, the
United States Department ofthe Treasury or its pennitted assigns (the "Warrantholder") is
entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the

2
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the munber of fully paid and nonassessable shares of Preferred Stock set forth
in Item 7 of Schedule A hereto (the "Shares"), at a purchase pnce per share of Preferred StOCK

·-----eqnaHo··the-Exeroise-Pric:"'e.,---

3. Exercise ofWarrant; TertlL Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, 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 Issne Date (the "Expiration
Time"), by (A) the surrender of this Warrant and Notice ofExercise annexed hereto, duly
completed and executed on behalf of the Warrantholder, at the principal executive office of the
Company located at the address setforth 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 books of the Company), and
(B) payment of the Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares ofPreferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares ofPreferred Stock issuable upon exercise of the
Warrant with an aggregate Liquidation Amount equal in value to the aggregate Exercise Price as
to which this Warrant is so exercised.

If the Warrantholder does not exercise this Warrant in its entirety, the
Warrantholder will be entitled to receive from the Company within a reasonable time, and in any
event not exceeding three business days, a new warrant in substantially identical form for the
purchase of that number ofShares equal to the difference between the nuruber of Shares subject
to this Warrant and the number ofShares as to which this Warrant is so exercised.
Notwithstanding anything in this Warrant to the contrary, the Warrantholder 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 applicable Regulatory Approvals.

4. Iss11!lnce ofShares: Authorization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name or nameS as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the tenus of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions ofSection 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from alI taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect ofany transfer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be closed or certificates representing such Shares may not be act11!llly delivered on such
date. The Company will at all times reserve and keep available, out of its authorized but
unissued prefcrred stock, solely for the purpose ofproviding for the exercise of this Warrant, the
aggregate number ofshares ofPreferred Stock then issuable upon exercise ofthis Warrant at any
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation of any applicable lawaI' regulation or of any requirement of any securities
exchange on which the Shares are hsted or traded.

5. No Rights as Stockholders: Transfer Books. This Warrant does not entitle the
Wattantholder to any voting rights or other rights as a stockholder of the Companyprior 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
Warrantholder for any issue or transfer tax or other incidental expense in respect of the issuance
of such certificates, all ofwhich taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A) Subject to compliance with clause (8) of this Section 7, this Warrant and aJl 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, of the same tenor and date as this Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant, duly endorsed, to the office or agency
ofthe Company described in Section 3. All expenses (other 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 shall be paid by the Company.

(8) The transfer of the Warrant and the Shares issued upon exercise of the Warrant
are subject to the restrictions set forth in Section 4.4 of the Purchase Agreement If and for so
long as required by the Purchase Agreement, this Warrant shall contain the legends as set forth in
Section 4.2(a) of the Purchase Agreement

8. Exchange and Registry ofWarrant. This Warrant is exchangeable, upon the
surrender hereofby the Warrantholder to the Company, for a neW warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its terms, at the office of the Company, and the Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry.

9. Loss. Theft, Destruction or Mutilation ofWarrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case ofany such loss, theft or destruction, upon receipt of abond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu ofsuch
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated Warrant.
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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 nght may be exercIsed on the next succeedfug day thaI IS

·-·----·-·-·a-bnsiness-day. ..-.--'

11. Rule 144 Infonnation. The Company covenants that it will use its reasonable best
efforts to timely file all reports and other documents required to be filed 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 file such reports, it will, upon the request of any
Warrantholder, 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 required from
time to time to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions 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 written request ofany Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

12. Adjusttnents and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thereof, ifany event occurs that, in the good faith judgment of the
Board ofDirectors ofthe Company, would require adjusttnent 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 with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such acljustments
in the application ofsuch provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the good faith opinion of the Board ofDirectors, to protect such
purchase rights as aforesaid.

Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in this Section 12, the Company shall forthwith file at
the principal office oflhe Company a statement showing in reasonable detail the facts requiring
such adjustment and the Exercise Price that shall be in effect and the number of Shares into
which this Warrant shsll be exercisable after such adjustment, and the Company shall also cause
a copy of such statement to be sent by mail, first class postage prepaid, to each Warrantholder at
the address appearing in the Company's records.

13. No Impainnent. The Company will not, by amendment of its Charter or through
any reorganization, transfer ofassets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or perfonned hereunder by the Company, but will at all times in
good faith assist in the carrying out ofall the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

14. Governing Law. This Warrant will be governed by and construed in accordance
with the federal law of the United Slates ifand to the extent such law is applicable, and
otherwise in accordance with the laws of the State ofNew York applicable to contracts made and
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, smt or proceeifing ansmg out of or relating to tillS

---------Warrant-or-the1ransactions-contemplated-hereby;-arul(b)-that-notiee-may-be-served-npon-the-------··
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set 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 hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

15. Binding Effect. This Warrant shall be binding upon any successors or assigns of
the Company.

16. Amendments. This Warrant may be amended and the observance of any term of
this Warrant may be waived only with the written consent of the Company and the
Warrantholder.

17. Notices. Any notice, request, instruc'tion or other 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 ifdelivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date ofdispatch ifdelivered 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 designsted in writing by the party to
receive such notice.

18. Entire Agreement. This Warrant, the forms attached hereto and Schedule A
hereto (the ternJS of which are incorporated by reference herein), and the Letter Agreement
(including all documents iocorporated therein), contain the entire agreement between the parties
with respect to the subject matter hereof and supersede all prior and contemporaneous
arrangements or undertakings with respect thereto.

[Remainder ofpage intentionally Zeft blank}
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[Form of Notice of Exercise]
Date:

---.----.---TO~-~[Companyl---·---·-----------------···.------------ ..--------.- .

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 ofshares of Preferred Stock covered by the
Warrant such that after giving effect to an exercise pursuant to Section 3(B) of the Warrant, the
undersigned will receive the net number of shares ofPreferred 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 manner set forth in Section 3(B) of the
Warrant.

Number of Shares ofPreferred Stock: 1

The undersigned agrees that it is exercising the attached Warrant in full and that, upon
receipt by the undersigned ofthe number ofshares ofPreferred Stock set forth above, such
Warrant shall be deemed to be cancelled and surrendered to the Company.

Holder: _

By:
Name: ~ _

Title:

1. Number of shares to be received by the undersigned upon exercise of the attached Warrant pursuant to
Section 3(B) tbereof.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by
a duly authorized officer.

_..-.--.-.Dated: ="="=...=-.=-=.,,===--.--__ --- --- ----- -- -- . - ----

COMPANY: _

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to Warrant]
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Infonnation:

Name of the Company: Centric Financial Corporation

Corporate or other organizational form: Corporation

Jurisdiction of Organization: Pennsylvania

Appropriate Federal Banking Agency: Board of Govemors of the Federal Reserve - Centric Financial
Corporation; Federal Deposit Insurance Corporation - Centric Bank

Notice Information:

Terms of the Purchase:

Centric Financial Corporation
4320 Linglestown Road
Harrisburg, PA 17112
Attn: Patricia A. Husic,

President & CEO

with a copy to:
Rhoads & Sinon LLP
One South Market Square
12th Floor
Harrisburg, PA 17101
Attn: Charles J. Ferry, Esq.

Series of Preferred Stock Purchased: Fixed Rate Cumulative Perpetual Preferred Stock, Series A

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

Number of Shares of Preferred Stock Purchased: 6,056

Dividend Payment Dates on the Preferred Stock: February IS, May IS, August IS and
November IS of each year

Series of Warrant Preferred Shares: Fixed Rate Cumulative Perpetual Preferred Stock, Series B

Number of Warrant Shares: 182.18218

Number ofNet Warrant Shares (after net settlement): 182

Exercise Price of the Warrant: $1.00

Purchase Price:

Closing:

$6,056,000

Location of Closing: Centric Financial Corporation (address set forth above)

Time of Closing:

Date of Closing:

USTSeq. #1309

9:00 a.m., E.S.T.

December 18, 2009



Wire Information for Closing: ABA Nnmber:
Bank:
Account Name:
Account Number:
Beneficiary:

Centric Bank
Centric Financial Corporation

z:a-.
Centric Financial Corporation

Contact for Confirmation of Wire Information:

UST Seq. #1309

Sandra Schultz, CFO (717) 909-8305, or
Stacy Beeler, Accounting (717) 909-8324



SCHEDULEB
CArnALIZATION

Capitalization Date:

Common Stock

Par value:

November 30, 2009

$1.00

Total Authorized:

Outstanding:

4,000,000

663,769

Subject to warrants, options, convertible
securities, etc,:

Warrants:
Options:

8,036
18,332

Reserved for benefit plans and other
issuances: 61,668

Remaining authorized but unissued: 3,336,231 *

* reduces to 3,248,195 when taking into account shares subject to outstanding warrants and
options, and shares reserved for benefit plans and other issuances

Shares issued after Capitalization Date
(other than pursuant to warrants,
options, convertible securities, etc.
as set forth above): 1,000

Preferred Stock

Par value:

Total Authorized:

$1.00

1,000,000

Outstanding (by series): 0 (Series A); 0 (Series B)

Reserved for issuance: 0

Remaining authorized but unissued: 1,000,000

Holders of 5% or more of any class of capital stock

UST Seq, No. 1309
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SCHEDULEC

LITIGATION

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

Ifnone, please so indicate by checking the box: [;7[
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SCHEDULED

COMPLIANCE WITH LAWS

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

Ifnone, please so indicate by checking the box: 0

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

Ifnone, please so indicate by checking the box: 0

UST Seq. No. 1309



SCHEDULEE

REGULATORY AGREEMENTS

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

Ifnone, please so indicate by checking the box: 0

UST Seq. No. 1309



763603.1

SCHEDULEF

DISCLOSURE SCHEDULES

List any infom1ation required pursuant to Section 2,2(h) of the Securities Purchase Agreement 
Standard Terms.

I, Unaudited Financial Statements for the nine months ended September 30, 2009
2. Audited Financial Statements for the year ended December 31, 2008
3, Audited Financial Statements for the year ended December 31,2007

* Centric Financial Corporation was organized on October 10, 2006 for the sole purpose of
acquiring Valtan National Bank (now "Centric Bank"), which acquisition was effective April 12,
2007.

[SEE ATTACHED]
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