
UNITED STATES DEPARTMENT OF THE TREASURY

1500 PENl'iSYLVANIA AVENUE, NW
WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the "Compqny") mtendS to issue in a
private placement the number of shares ohseries ofitsprefen-ed stock serforthon Schedule A
hereto (the "PreferredShares;') and a warrant to purchase the number ofshares ·ofa series of its
preferred stock set forth on Schedule A hereto (the "Warrani" and, together with the Preferred
Shares, the "PurchasedSecurities") 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superseded by the terms set.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 - SUUldard Terms attached hereto as EXhibitA(th~
"Securities PurchQ§eAgreement") are incorporated by refenmce he~in. T¢r,qls-tbat are .defined
in the Secl!rltiesPurchase Agreenieritare USed in this letteragreemenfasso defined. In the event
of any inconsistency between this letter agreement and the Securities Purchase Agreement, the·
terms of this letter agreement shatl 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 c()nst~tute

the entire agreement, and supersede all other prioragreeIllents, unde~andings, representations
and warranties, both written and oral, between the parties. with respect to the subJect matter
hereof. This lettei'agreement constitutes the "Letter AgreeI11ent~' 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.

* 'it *
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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 ofthe date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

By:
Name:
Title:

COMPANY: CENTRlXBANK& TRUST

By:,

Date: February 6, 2009

[Signature Page to Letter Agreement]
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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 ofthe date written below.

UNITED STATES DEPARTMENTOF THE

TREASUR~

By:
Name:
Title: Neel KaslOOui

Interim Assistant Secretary
For Finai1cia! Stability

COMPANY: CENTRIX BANK. &. TRUST

By: N&~~e~ -c€&
Title:· Presidcnt& C,hiefExecutive Officer

Date: February 6, 2009

{Signature Page to Letier Agreement]
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In witness whereof, this letter agr~menthasbeen duly executed and delivere4 by the
duly authorized representatives of the parties hereto as ofthe date written below.

UNITED STATES DEPARTMENT OFTIIE

TREASUR~ r

By:
Name:
Title: Neel Kashkari

Interhn Assistant S~tarY
For Financial Stabihty

COMPANY: CENTRIX BANK & TRUST

By: ~LA r2. ",.Oa -(@
~4-
Title: President & Chief Executive Officer

Date: February 6, 2009

[Signature Page (0 LeIter Agreement]
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SECURITIES PURCHASE AGREEMENT- STANDARD TERMS

Recitals:

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

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

WHEREAS, the Company agrees to expand the flow ofcredit to U.S. consumers and
businesses on competitive terms 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 of residential mortgages as appropriate to strengthen the health of the U.S. housing
market;

WHEREAS, the Company intends to issue ina private placement the number of shares of
the series of its Preferred Stock ("Preferred Stoc!c"} set forth on Schedule A to the Letter
Agreement (the "Preferred Shares") and a warrant to purchase the number ofshares of the series
of its Preferred Stock ("Warrant Preferred Stoc/C') set forth on Schedule A to the Letter
Agreement (the "Warrant'~ and~ together with the Preterred Shares, the "PilYchased Secui'ities")
and the Investor intends to purchase (the "Purchase") from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by this Securities Purchase Agreement 
Standard Terms and the Letter Agreement, including the schedules thereto (the "Schedules"),
specifying additional terms of the 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
Agreement - Standard Terms to "Schedules" are to the Schedules attached to the Letter
Agreement.

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

Article I
Purchase; Closing

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

'l·)5331·000~·IOO33·NY02.2690847.9



1.2 posing.

(a) On the terms 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 Schedule A or as soon as practicable thereafter, or at such other
place. time and date as shall be agreed between the Company and the Investor. The time and date
on \vhich the Closing occurs is referred to in this Agreement as the "Closing Date".

(b) Subject to. the fulfillmentor waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as evidenced by one or more certificates dated the Closing Date and bearing appropriate legends
as hereinafter provided for, in exchange for payment in full of the Purchase PriCe by wire
transfer of immediatelyavailable United States funds to a bank account designated by the
Company on Schedule A.

(c) The respective obligations of each of the Investor and the Company to
consummate the Purchase are subject to the fulfillment (or waiver by the Investor and the
Company. as applicable) prior to the Closing of the conditions that (i) any approvals or
authorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, "Governmental Entities") required for the consummation of the Purchase shall
have been obtained or made in fonn and substance reasonably satisfa~tory to each party and shall
be in full force and effect and all waiting periods required by United States and otherl:l;pplicable
law, if any, shall have expired and (ii) 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 of the Purchased Securities as contemplated by this Agreement.

(d) The obligation ofthe Investor to consummate the Purchase is also subject to the
fulfillment (or waiver by the Investor) at or prior to the Closing of each of the following
conditions:

(i) (A) the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terinsspeakasofanother date; which
representations and warranties shall be true and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set forth in such representations and warranties as to ;'materiality". "Company
Material Adverse Effect" and words of similar import) shall be true and correct as though
made on and as of the Closing Date (other than representations and warranties that by
their terms speak as of another date. which representations and warranties shall be true
and correct as of such other date). except to the extent that the failure of such
representations and warranties referred to in this Section 1.2(d)(i)(A)(z) to be so true and
correct. individually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (8) the Company shall have

-2-
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performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing;

(ii) the Investor shall have received a certificate signed on behalf of the
Company by a senior executive officercertifying to the effect that the conditions set forth
in Section I .2(d)(i) have been satisfied;

(iii) the Company shall have duly adopted and filed with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity the
amendments to its certificate or articles of incorporation, articles of association, or similar
organizational document (';Charler") in substantially the forms attached hereto as Annex
A and Annex B (the aCerlificates ofDesignations") and such filing shall have been
accepted;

(iv) CA) the CompanyshalJ have effected such changes to its compensation,
bonus, incentive and other benefitplans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, HBenefil Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable, each of its Senior Executive Officers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant, in order to comply with Section III (b) of the Emergency Economic
Stabilizaiion Act of2008 C'EESA") as implemented by guidance or regulation thereunder
that has been issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a cenificate signed on behalf of the Company by a senior executive officer
certifying to the effect that the condition set forth in Section 1.2(d)(iv)(A) has been
satisfied;

(v) each of the Company's Senior Executive Officers shall have delivered to
the Investor a written waiver in the form attached hereto as Annex C releasing the
Investor trom any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the Closing Date, of any regulations which require
the modification of, and the agreement of the Company hereunder to modity, the terms of
any Benefit Plans with respect to its Senior Executive Officers to eliminate any
provisions of such Benefit Plans that would not be in compliance with the requirements
of Section I I l(b) of the EESA as implemented by guidance or regulation thereunderthat
has been issued and is in effect as ofthe Closing Date;

(vi) the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addressed to the Investor and
dated as of the 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 of shares 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 substantiallythe
form anached hereto as Annex E and delivered such executed Warrantto the Investor Or
its designee(s).

1.3 Interpretation. When a reference is made in this Agreement to "Recitals,"
"Articles," "Seetions." or "Annexes" such reference shall be to a Recital. Article or Section of.
or Annex to, this Securities Purchase Agreement - Standard Terms, and a reference to
"Schedules" shall be to a Schedule to the Lener Agreement, in each case, unless otherwise
indicated. The terms defined in the singular have a comparable meaning when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table ofcontents and headings contained in this Agreement are for reference
purposes only and are notpartofthis Agreement. Whenever the.words "include," "includes" or
"including"are used in this Agreement, they shaH be deemed followed by the words "without
limitation." No rule ofconstruction against the draftsperson shall be applied in connectipn with
the interpretation or enforcement of this Agreement, as this Agreement is theptoduct of
negotiation bet\Veen sophisticated parties advised by counsel. All references to "$" or "dollars"
mean the lawful currency of the United States of America. 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 of statutes,
include any rules and regulations promulgated under the statute) and to any section of any
statute, rule or n:gulation include any successor to the section. References to a "business day"
shall mean any clay except Saturday, Sunday and any day on which banking institutions in the
State of New York generally are authorized or required by law or other governmental actions to
close.

. Article If
Representations and Warranties

2.1 Disclosure.

(a) On or prior to the Signing Date, the Company delivered to the Investor a schedule
("Disclosure Schedule") sening forth, among other things, items the disclosure of which is
necessary or appropriate either in response to an express disclosure requirement contained in a
provision hereof or as an exception to one or more representations or warranties contained in
Section 2.2.

(b) "Company Material Adverse Effect" means a material adverse effect on (i) the
business, results ofoperation or financial condition ofthe Company and its consolidated
subsidiaries taken asa whole; provided; however, that Company Material Adverse Effect shall
not be deemed to include the effects of (A) changes after the date ofthe Letter Agreement (the
"Signing Date") in general business, economic or market conditions (including changes
generally in prevailing interest rates, credit availability and liquidity, currency exchange rates
and price levels or trading volumes in the United States or foreign securities or credit markets),
or any outbreak or escalation of hostilities. declared or undeclared acts of war or terrorism, in
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each case generally affecting the industries in which the Company and its subsidiaries operate.
(B) changes or proposed 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 of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (B) and (C), other than changes
or occurrences to the extent that such changes or occurrences have or would reasonably 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 (ii)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 Disclosed' means information set forth on the Disclosure Schedule,
provided, however, that disclosure in any section of such Disclosure Schedule shall apply only to
the indicated section of this Agreement except to the extent that it is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

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

(a) Organization, Authority andSignificant Subsidiaries. The Company has been
duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted. and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation for the transaction of business 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 of the 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 Acf'), has been duly organized
and is validly existing in good standing under the laws of itsjurisdiction of organization. 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 of such documents as in full force and
effect as of the Signing Date.

(b) Capitalization. The authorized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible 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 Dale") is set forth on Schedule B. The
outstanding shares of capital stock of the Company have been duly authorized and are validly
issued and outstanding, fully paid and nonassessable. and subject to no preemptive rights (and
were not issued in violation of any preemptive rights). As of the Signing Date, the Company
does not have outstanding any securities or other obligations providing the holder the right to
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acquire its Common Stock ("Common Stock") that is not reserved for issuance as specified on
Schedule B, and the Company has not made any other commitment to authorize, issue or sell any
Common Stock. Since the Capitalization Date, the Company has not issued any shares of
Common Stock, other than (i) shares issued upon the exercise of stock optiqns or delivered under
other equity-based awards or other convertible securitiesor warrants which were issued arid
outstanding on the Capitalization Date and disclosed on Schedule Band (ii) sharesdiSclosed on
Schedule B. Each holder of5% or more of any class 'ofcapital stock of the Company and such
holder's primary address are set forth onScheduleB.

(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 fully paid and non-assessable, will not be issued in violation of any
preemptive rights, and will rank pari passu with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event ofany dissolution, liquidation or winding up of the
Company.

(d) The Warrant and Warrant Shares. The Warrant ha,s been duly authorized and,
when executed and delivered as con.temphlted hereby, will constitute a valid and legally binding
obligation of the Company enforceableagainstthe Company in accordance with its!erms, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcementof creditors' rights generally and general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or in
equity ("Bankruptcy Exceptions"). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the" fVarranl Shares") have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued, fully paid and non-assessable, and will rank pari passu with or senior to all other
series or classes of Preferred Stock. whether or not issued or outstanding, with respect to the
payment of dividends and the distribution ofassets in the event of any dissolution, liquidation or
winding up orthe Company.

(e) Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Shares). The execution, delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of
the 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.
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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 hereof and
thereof. will not (A) violate, conflict with. or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, or accelerate the performance
required by, or result in a right oftermination or acceleration of, or resultin the. creation
of, any lien, security interest. charge or encumbrance. upon any oftheprop.erties or assets
ofthe 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 oflrust, 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
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, or
(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 (A)(ii) and (B), for
those occurrences that? individually or in the aggregate, have not had andwould not
reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the filing of the Certificates ofDesignations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such
filings and approvals as are required to be made or obtained under any state "blue sky"
laws and such as have been made or obtained, 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 of the Purchase except for any such notices, mings, exemptions, reviews,
authorizations. consents and approvals the failure of which to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(f) Anti.;.takeover Provisions and Rights Plan. The Board of Directors of the
Company (the "Board ofDirectors") 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 Warrant in accordance with its
terms, will be exempt from any anti-takeover or similar provisions of the Company's Charter and
bylaws, and any Olher provisions of any applicable amoratorium". "control share", "fair price",
"interested stockholder" or other anti-takeover laws and regulations of any jurisdiction.

(g) No Company Material Adverse Effect. Since the last day of the 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 ~ach of
the consolidated financial statements ofthe Comp~ny and its consolidated subsidiaries for each
of the last three completed fiscal years ofthe Company (which shall be audited 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 ofthe dates
indicated therein and the consolidated results of their operations for the periods specified therein;
and except as stated therein, such financial statements (A) were prepared in conformity with
GAAP applied on a consistent basis (except as may be noted therein) and (8) have been prepared
from. and are in accordance with. the books and records of the Company and the Company
Subsidiaries.

(i) Reports.

(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 of their respective dates of filing, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities.

(ii) The records, systems, controls, data and information ofthe Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic~ mechanical or photographic process; Whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including aU means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(i)(ii). The Company (A) has
implemented and maintains adequate disclosure controls and procedures to ensure that
material information relating to the Company. including the consolidated Company
Subsidiaries, is made kno\'l'n to the chief executive officer and the chief financial officer
of the Company by others within those entities, and (8) has disclosed, based on its most
recent evaluation prior to the Signing Date, to the Company's outside auditors and the
audit committee of the Board of Directors (x) any significant deticienciesand material
weaknesses in the design or operation of internal controls that are reasonably likely to
adversely affect the Company's ability to reCord, process, summarize and report financial
infonnation and (y) any fraud, whether or not material, that involves management or

-8-



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

U) 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 so 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
usual course of business and consistent with past practice and (B) liabilities that, individually or
in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(k) Offering ofSecurities. Neither the Company nor any person acting on its behalf
has taken any action (including any offering ofany securities ofthe Company under
circumstances which would require the integration of such offering with the offering ofany of
the Purchased Securities under the Securities Act, and the rules and regulations ofthe Securities
and Exchange Commission (the "SEC') promulgated thereunder), which might subject the
offering, issuan<:e or sale of any of the Purchased Securities to Investor pursuant to this
Agreement to the registration requirements of the Securities Act.

(l) Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (ii) as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge ofthe Company, threatened, claim.
action, suit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company ot 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, franchises, 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 of the 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 default or violation of, and none of them
is, to the knowledge of the Company, under investigation with respect to or, to the knowledge of
the Company, have been threatened to be charged with or given notice of any violation of, any
applicable domestic (federal, state or local) or foreign law. statute, ordinance, license, rule,
regulation. policy or guideline, order, demand, writ, injunction, decree or judgment of any
Governmental Entity, other than such noncompliance, defaults or violations that would not.
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect. Except for statutory or regulatory restrictions of general 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 of Section 3(3) ofthe 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 thl.:: meaning of
Section 414 of the Internal Revenlle Code of 1989, 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 of its Controlled Oroup would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its terms and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (I) no
"reportable event" (within the meaning of Section 4043(c) of ERISA), other than a repOitable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has
occurred in the three years prior tothe Signing Date or is reasonably expected to occur, (2) no
"accumulated funding deficiency" (within the me<uling of Section 102 ofERISA Qr Section 412
of the Code), whether or no{ waived. has'occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value ofthe assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
"multiemployer plan", within the meaning ofSection 4001 (c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401 (a) of the Code has received a favorable
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, \vhich could
reasonably be expected to cause the loss, revocation or denial of such qualified ,status or
favorable determination letter.

(0) Taxes, Exceptas would not, individually orin the aggregate, reasonably be
expected to have a Company Material Adverse Effect, 0) the Company and the Company
Subsidiaries hav{: filed all federal, state, local and foreign income and franchise Tax returns
required to be fikd through the Signing Date, subject to permitted extensions, and have paid all
Ta.'Xes due thereon. and (ii) no Tax deficiency has been determined adversely to the Company or
any of the Company Subsidiaries, nor does the Company have any knowledge of any Tax
deficiencies. ·'Tc.c(" or "Ta.r:es" means any federal, state, local or foreign income, gross receipts,
property, sales, use, license, excise. franchise, employment, payroll, withholding, alternative or
add on minimum, ad valorem, transferor excise tax, or any other tax, custom, duty,
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governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or penalty, imposed by any Governmental Entity. .

(p) Properties and Leases. Except as \vQuld 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 another
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
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 hold all leased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereof by them.

(q) Environmental Liabilitv. Except as would not, individually or in the aggregate,
reasonably be e:(pected to have a Company Material Adverse Effect:

0) 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 ot: on the Company or any Company Subsidiary, any liability relating to the
release of hazardous 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;

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

(iii) neither the Company nor any Company Subsidiary is subjectto any
agreement, order,judgmentor decree by or with any court, Governmental Entity or third
party imposing any such environmental liability.

(r) Risk Management Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, including, swaps, caps, floors and option agreements, whether entered into for the
Company's own account, or for the account of one or more of the Company Subsidiaries or its or
their customers, were entered into (i) only in the ordinary course of business, Oi) in accordance
with prudent practices and in all material respects with all applicable laws, rules, regulations and
regulatory policies and (iii) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
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 of the Company, any other party thereto, is in breach of any 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) AQ:reements with Regulatorv Agencies. Except as set forth on Schedule E, neither
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other
similar order or enforcement action issued by, or isa party to any material written agreement,
consent agreement or memorandum of understanding with, or isa 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 Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures, its internal controls, its management or its operations or business (each item in this
sentence, a "Regulatory Agreement"), nor has the Company or any Company Subsidiary been
advised since December 31, 2006 by any such Goverrnllental EntitY that it is considering issuing,
initiating, ordering, or requesting anysuch 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,candneither theCQrnp,my horanyComp<inySubsidiary has
received any notice from any Governmental Entity indicatingthat either the Company or any
Company Subsidiary is not in compliance in aU material respects with any such Regulatory
Agreement. "Appropriate Federal Banking Agency" means the "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable. as defined in
Section 3(q) of the Federal Deposit Insurance Act (12 U.S.c. Section 1813(q)).

(t) Insurance. The Company and the Company Subsidiaries are insured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has determined to be prudent and consistent with industry practice. The Company
and the Company Subsidiaries are in material compliance with their insurance policies and are
not in default under any of the material terms thereot: each such policy is outstahdingand in full
force and effect, all premiums and other payments due under any material policy have been paid,
and all claims thereunder have been flied 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.

(u) Intellectual 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 intellectual property rights,
including all trademarks, trade dress, trade names, service marks, domain names, patents,
inventions. trade secrets. know-how, works of authorship and copyrights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans, design and
specifications of any of its branch facilities C;Proprietary Rights") free and clear of aI/liens and
any claims ofownership by current or former employees, contractors; designers or others and (ii)
neither the Company nor any of the Company Subsidiaries is materially infringing, diluting,
misappropriating or violating, nOr has the Company or any or the Company Subsidiaries received
any written (or, to the knowledge of the Company, oral) communications 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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the extent such law is applicable, and othenvise in accordance with the laws of the State of
New York applicable to contracts made aDd to be performed entirely within sucb State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of tbe
United States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
forth for notices to tbe Company in Section 5.6 and (ii)tbe Investor in accordance with
federal law. To theexteJit permitted by applicable law, each of the parties hereto hereby
unconditionally waives triaJby jury1n any civil legal action or proceeding relating to this
Agreement or the Warrantor the transactions contemplated hereby or thereby.

5.6 Notices. Any notice, request, instruction 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 if delivered personally. or by facsimile. upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
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 PennsyIvania Avenue, NW, Room 2312
Washington, D.C. 20220
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622-1974

5.7 Ddinitions

(a) When a reference is made in this Agreement to a subsidiary of a person, the term
"subsidiary" means any corporation, partnership, joint venture, limited IjabiJity company or other
entity (x) of which such person or a subsidiary ofstich person is a general partner or(y} ofwbich
a majority of the voting securities or other voting interests, ora majority of the securities or other
interests ofwhich baving by tbeir terms ordinary voting power to eject a majority oftbe board of
directors or persons performing similar functions witb respect to such entity. is directly or
indirectly owned by such person and/or one or more subsidiaries thereof.

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

(c) The terms "knowledge ofthe Company" or "Company 's know/edge" mean the
actual knowledge after reasonable and due inquiry of the "officers" (as such term is detlned in
Rule 3b-2 under the Exchange Act, but excluding any Vice President or Secretary) of the
Company.

5.8 Asshmment. Neither this Agreement norany right, remedy, obligation nor
liability arising hereunder or by reason h~reof shaUbe assignable by any party hereto without the
prior written conseritofthe 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
of the Company's stockholders (a "Business Combination") where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

5.9 Severability. Ifany provision of this Agreement or the Warrant, or the application
thereof to any person or circumstance, is determined by a court of competent jurisdiction to be
inval id, void or unenforceable, the remaining provisions hereof, or the application ofsuch
provision to persons or circum.stances other than those as to which it has been held invalid or
unenforceable, will remain in fuJI force and effect and shall in no way be affected, impaired or
invalidated thereby, so longas·the ec~momic or legal substance ofthe 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 effort to agree upon a suitable and equitable
substitute provision to effect the original intent of the 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 benetlt
of the persons referred to in that Section.

* * *
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ANNEXA

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK

[SEE AITACHED]
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ANNEXA

FORM OF (CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK,SERIES Ie]

OF

(e)

[ltlsert /lame ofIssuer], a Icorporationlbank/banking association) organized and existing
under the laws ofthe (Insert jurisdiction oforganization] (the "Issuer"), in accordance with the
provisions of Se:ction(s] 1-' of the (Insert applicable statute] thereof, does hereby certify:

The board of directors ofthe Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
association] and bylaws] of the Issuer and applicable law, adopted the following resolution on
I.) creating a series of 1-] shares ofPreferred Stock ofthe, Issuer designated as "Fixed Rate
Non-Cumulative Perpetual Preferred Stock, Series [III".

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

Part I. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series 1-)" (the "Designated Preferred
Stock"). The authorized number of shares of Desigmlted Preferred Stock shall be [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 of Designations] to the same extent as if such provisions had been set forth in
full herein.

Part. 3. Definitions. The following terms are used in this ICertificate of Designations)
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)
Issuer.

';Common Stock" means the common stock, par value $[-) 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 e.:dsting Junior
SrockI and any other class or series ofstock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preterred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liguidation Amount" means $[ I,000] I per share of Designated Preferred Stock.

(e) "Minimum Amount" means $[Insert $ amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on the Original Issue Datel.

(1) "Pari tv Stock" means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's (Insert tit/e(s) ofexisting classes or series o/Parity Stock].

(g) "Signing Date" means [Insert date ojapplicable securities purchase agreement].

Part. 4. g:ertainVoting Matters. [To be inserted ifthe Charter providesfor voting in
proportion to liquidation preferences: Whether the vote or consent ofthe holders of a plurality,
majority or other portion ofthe shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
(Certificate of Designations], each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled.] [To be inserted ifthe Charter
does not provide for voting in proportion to liqUidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.]

(Remainder ofPage Intentionally Left Blank]

I If fssuer desires to issue shares with a higher dollar amount liquidation preference, liquidation preference
references will be modified accordingly. In such case (in accordance with Section 4.6 of the Securities
Purchase Agreement), the issuer will be required to enter into a deposit agreement.
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IN WITNESS \VHEREOF. [Insert name ofIssuer] has caused this (Certificate of
Designations] t-o be signed by [-I. its [-I, this [-} day ofr-).

[Insert name ofIssuer]

By: _
Name:
Title:

3
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Schedule A

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every othershare of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Certificate of Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Issuer.

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

(a) ".Acguiror," in any Holding Company Transaction, means the surViving. or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale, lease or other transfer in one transaction or a series of related transactions of
all or substantially all of the consolidated assets of the Issuer and its subsidiaries, taken as a
whole.

(b) "l\pplicable Dividend Rate"' means (i) during the period from the Original Issue
Date to, but excluding, the first day of the first Dividend Period commencing on or after the fifth
anniversary of the Original Issue Date, 5% per annum and (ii) from and after the first day of the
first Dividend Pe:riod commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum.

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

(d) "Bank Holding Companv" means a companyregistered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 USc. §IS42 and the regulations of the
Board of Governors of the Federal Reserve System thereunder.

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

(f) "Business Dav" 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.

(g) "Bvlaws" means the bylaws ofthe Issuer, as they may be amended from time to
time.

(h) "Certificate of Desienations" means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of \"hich these Standard Provisions form a
part. as it may be amended from time to lime.
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(i) "Charter" mean~ the Issuer's certificate or articles of incorporation, articles of
association, or similar organizational document.

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

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

(I) "Holding Company Preferred Stock" has the meaning set forth in Section 7(c)(iv).

(m) "Holding Company Transaction" means the occurrence of (a) any transaction
(including, without limitation, any acquisition, merger or consolidation) the result of which is
that a "person" or "group" within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended, (i) becomes the direct or indirect ultimate "beneficial owner," as defined in
Rule 13d-3 under that Act, of common equity of the Issuer representing more than 50% of the
voting power of the outstanding Common Stock or Oi) is otherwise required to consolidate the
Issuer for purposes ofgenerally accepted accounting principles in the United Stafes, or (b) any
consolidation or merger of the Issuer or similar transaction or any sale, lease or othertransfer in
one transaction or a series of related transactions ofall or substantially all Of the consolidated
assets of the Issuer and its sub~idia.ries, taken as a whole, to any Person other than one ofthe
Issuer's subsidiaries; provided that, in the case ofeither clause (a) or (b), the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

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

(0) "priginal Issue Date" means the date on which shares of Designated Preferred
Stock are first issued.

(p) "Person" means a legal person, including any individual,corporation, estate,
partnership, joint venture, association, joint-stock company,limited liability company or trust.

(q) "Preferred Director" has the meaningsetforth in Section 7(b).

(r) "preferred Stock" means any and all seriesofpteferred stock ofthe Issuer,
including the Designated Preferred Stock.

(s) "Qualified Equitv 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 of shares of
perpetual Prefem~d Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier I capital of the Issuer at the time of issuance under 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 wfinancing plans which were publicly announced, on or prior to November 17,
2008).

(t) "Savings and Loan Holding Company" means a company registered as such with
the Office ofThrift Supervision pursuant to 12 U.S.c. §1467(a) and the regulations of the Office
ofThrift Supervision promulgated thereunder.

A-2



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

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

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

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred· Stock shaH be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board ofDirectors orany
duly authorized committee ofthe Board ofDir~ctors,but only out ofassets legally available
therefor, non-cumulative cash dlvidends with respect to each Dividend Period (as defined below)
at a rate per annum equal to the Applicable Dividend Rate on the Liquidation Amount per share
of Designated Preferred Stock, and no more, 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 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
Dividend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall becqmputed on the basis ofa 360-day year consisting of twelve 30-day months. The
amount of dividends 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 of a 360-day
year consisting of twelve 30·day months, and actual 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 of record of Designated Preferred Stock as they appear on the stock
register of the 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 of Directors or any duly authorized committee ofthe 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 of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Designations).
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(b) Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be
non-cumulative. Tfthe Board of Directors or any duly authorized committee of the Board of
Directors does not declare a dividend on the Designated Preferred Stock in respect of any
Dividend Period, the holders of Designated Preferred Stock shall have no right to receive any
dividend for such Dividend Period, and the Issuer shall have no obligation to pay a dividend for
such Dividend Period, whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(c) Priority of Dividends. So long as any share ofDesignated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
orany other shares ofJuniorStocIc (other than dividends payable solely in shares of Common
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 full dividends on all outstanding shares of Designated Preferred Stock for the
most recently cClmpleted Dividend Period have been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for the paymentthereofhas been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (i) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration 9fany
employee beneflt plan in the ordinary course of business and cons.istent with past practice; (ii)
the acquisition bythe Issuer or any of its subsidiaries of record ownership in Junior Stock or
Parity Stock for thebenefic;:ial ownership oJ any other persons (other than thelssuer orallY of its
subsidiaries), including as trustees or custodians; and (iii) the exchange or conversion ofJunior
Stock for Or into other Junior Stock or of Parity 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 thereof set
aside for the benefit of the holders thereofon the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend paymentdate falling within a Dividend Periodrelated to
such Dividend Payment Date) in full upon Designated Preferred Stock and ailY shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stockand
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dales different from the Dividend Payment Dates, on a dividend payment date falling
within the Divide:nd Period related to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts ofstlch dividends shall bear the same ratio to each other as all
accrued but unpaid dividends per share on the Designated Preferred Srock and all Parity Stock
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
pa)ment 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 of Directors or a duly authorized committee of the Board of Directors out
of legally available funds and including, in the case of Parity Stock that beats cumulative
dividends, all accrued but unpaid dividends) bear to each other. Ifthe Board of Directors or a
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duly authorized committee of the Board of Directors determines not to pay any dividend or a full
dividend on a Dividend Payment Date, the Issuer will provide written notice to the holders of
Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends (payable incash,securities or
other property) as may be determined by the Board of Directors or any duly authorized
committee of the Board ofDirectors11lay he declared and paid on any securities, including
Common Stock .and other Junior Stock, ftom time to time out ofany funds legally available for
such payment, and holdersofDesignatedPreferred Stock snail not. be entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights ofaily creditorsofthe Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer rankingjuniorto 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 (ii) the amount ofany declared and unpaid dividends on each such share (such
amounts collectively, the "Liquidation Preference").

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

(c) Residual Distributions. If the Liquidation Preference has been paid in [ullto all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock (lfthe Issuer ranking equally with Designated Preferred Stock as to such
distribution 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 of Assets 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 of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other properry) ofall or substantially all ofthe assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.
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(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option,subJect to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole Qr in part, at any
time and from time to time, out offunds legally available therefor, the shares of Designated
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, the amount equal to any declared and unpaid dividends plus any
dividends accrued but unpaid for the then current Dividend Period at the rate set forth in Section
3(a) to, but excluding, the date fixed for redemption (regardless of whether any dividends are
actually declared for that Dividend Period),

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 of the Appropriate Federal BankingAgency, may redeem, in whole or in part, at any
time and from time to time, the shares of Designated 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 providedbelow,an amount equal
to any declared and unpaid dividends plus any dividends accrued butunpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period);
provided that (x) the Issuer (or any successor by Business Combination) has received aggregate
gross proceeds afnot less than the Minimum Amount (plus the "Minimum Amount" as defined
in the relevant certificate of designations 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 of such successor), and (y) the aggregate. 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 the Isstter(or any successor by Business
Combination) from such Qualified Equity Offerings (including Qualified Equity Offerings of
such successor).

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends for the then current
Dividend Period 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 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 of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
Preferred Stock.
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(c) Notice of Redemption. Notice ofevery redemption ofshares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether 0r not the holder receives such notice, but failure duly to give
such notice by mail, or any defect in such notice or in the mailing thereof, to any holder ofshares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redemption given toahoJder shall state: (I) the
redemption date;. (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed, the number of such shares to 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 ofthe redemption· price.

(d) Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof: the Board of Directors
or a duly authorized comminee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated 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 thereof.

(e) Effectiveness ofRedemption.lfnotice of redemption 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 thelssuer, in trust for the pro l-ata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
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 accrue 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 terminate, except only the right of the holders thereofto receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shaH, to the extent permitted. bylaw,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 of such shares.

(t) Status ofRedeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissued
shares of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred
Stock).

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

Section 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate ofsix quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares ofanyone. 0TlTlore 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 fillsuch newly created
directorships at the Issuer's nextannual meetmg ofstockholders (or ata special meeting called
for that purpose prior to such nextannual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid on the Designated Preferred Stock for at least
four consecutive Dividend Periods, at which time such right shall terminate with respect to the
Designated Preft~rred Stock, except as herein or by law expressly provided, subject to revesting
in the event of each and every subsequent default of the character above mentioned; provided
that it shall be a qualitication for election for any Preferred Director that the election of such
Preferred Director shall not cause the Issuer to violate any corporate governance requirements of
any securities exchange or other trading facility on which securities of the Issuer may then be
listed or traded that listed or traded companies must have a majority ofindependent directors.
Upon any termination of the rightofthe holders ofshares of Designated Preferred Stock 'and
Voting Parity Stpck as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term ofoffice ofa II Preferred Directors theOn in office
shall terminate immediately' and the authorized numberofdirectbrs shall be. reduced by the
number of Preferred 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
affirmative vote of the holders a majority of the shares of Designated Preferred Stock at the time
outstanding voting separately as a class together with the holders of shares of Voting Parity
Stock, to the extent the voting rights of such holders described above are then exercisable. If the
office of any 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 Votine: Rights as to Particular Matters. So long (lsany shares of Designated
Preferred Stock are outstanding, in addition to any other vote or consent ofstockholders required
by law or by the Charter, the vote or consent of the holders of at least 66 2/3% 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:
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(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificateof Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount ot: _or anyissuaricecif, anysharesof, or any
securities convertible into or exchangeable or exercisable for shares ot: any class or series
ofcapital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends andlor the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

(ii) Amendment of Desie:nated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Designations for the Designated Preferred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7(c)(iii) below, any amendment, alteration or repeal by means ofa
merger, consolidationor otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers ofthe Designated Preferred Stock;

(iii) Share Exchanges, Reclassifications, Menrersand Consolidations; Subject
to Section 7(c)(iv) below, any consummation ofa binding,share exchange or
reclassification involving the Designated Preferred Stock, or of a merger or consolidation
of the Issuer with another corporation or other entity, unless in each case (x) the shares of
Designated 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 of the surviving or resulting entity
or its ultimate parent, and (y) such shares remaining outstanding or such preference
securities, as the case may be, have such rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, taken as a whole, as are not materially
less favorable to the holders thereof than the rights, preferences, privi1~ges and voting
powers, and limitations and restrictions thereof, of Designated Preferred Stock
immediatclyprior to such consummation,taken as a whole; or

(iv) Holding Company Transactions. Any consummation of a Holding
Company Transaction, unless as a result of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liquidation preference of preference securities of the Issuer or the Acquiror (the
"Holding Company Preferred Stock"). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a rate per annum equal to the Applicable Dividend Rate on
the amount of liquidation preference of such stock, and shall have such other 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, of
Designated Preferred Stock immediately prior to such conversion or exchange, taken as a
whole;

provided. however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
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
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issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the 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 affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent ofthe holders of
Designated Preferred Stock shall be required pursuant to Section 7(c)abov:e if,'at or prior to the
time when any such vote qr consent would otherwise be required pursuant to such Section, all
outstanding shares ofthe Designated Preferred Stockshall 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 of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
sllch a meeting or such consents shall be governed byany rules of the Board of Directors or any
duly authorized committee ofthe Board of Directors, in its discretion, may adopt from time to
time, which rules 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 Stocl< is listed or traded at the time.

Section 8. Record Holders. 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 of Designated Preferred Steck 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 of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given 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 of Designated 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 of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities. or such
warrants, rights or options, may be designated. issued or granted.

Section 1]. Replacement Certiticates. The Issuer shall replace any mutilated certil1cate at
the holder's expense upon surrender afthat certificate to the Issuer. The Issuer shall replace
certil1cates that become destroyed, stolen or lost at the holder's expense upon delivery to the

A-lO
o~nJI·OOO2·1 :515·1"Y02 269C373.IO



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

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

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES Ie'

OF

Ie]

[Insert name 0/Issuer), a [corporationlbanklbanking association] organized and existing
under the laws ofthe [Insert jurisdiction %rganization] (the "Issuer"), in accordance with the
provisions of SectionIs) [e] ofthe [Insert applicable statute] thereof, does hereby certify:

The board ofdirectors ofthe Issuer (the "Board ofDirectors") or an applicable committee
of the Board of Directors, in accordance with the Ucertificate ofincorporationlarticles of
association] and bylaws] of the Issuer and applicable law, adopted the following resolution on
Ie) creating a series of Ie) shares of Preferred Stock of the Issuer designated as "Fixed Rate
Non~Cumulative Perpetual Preferred Stock. Series [.)".

RESOLVED, that pursuant to the provisions ofthe [[certificate of incorporation/articles
of association] and the bylaws) of the Issuer and applicable law, a series of Preferred Stock, par
value $[e) per share, of the Issuer be and hereby iscreated, and that the designation and number
of shares of such series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereof, ofthe shares
of such series, are as follows:

Part I. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Non-Cumulative Perpetual Preferred Stock. Series [e'" (the "Desi!!nated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be [.].

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 same extent as if such provisions had been set forth in
full herein.

Part. 3. Definitions. The following terms are used in this [Certificate of Designations}
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)
Issuer.

"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
I 5 of each year.



(c) "Junior Stock" means the Common Stock, [Insert titles ofany existing Junior
Stock] and any other class or series of stock of the Issuer the tennsof which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liquidation Amount" means $11,0001 1 per share of Designated Preferred Stock.

(e) "Minimum Amount" means $[Insert $ amount equal to 25% ofthe aggregate
value aftM Designated Preferred Stock issued on theOrigina/ Issue Date].

(f) "Parity Stock" means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms ofwhich do not expressly provide thatsuchclassor series
will rank senior ai' junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's UST Preferred Stock [and) [Insert tit/e(s) ofany other classes or
series ofParity Stock].

(g) "Si£ning Date" means (Illsert date ofapplicable securities purchase agreementl.

(h) ,oUST Preferred Stock" means the Issuer's Fixed Rate Non-Cumulative Perpetual
Preferred Stock, Serie.s [.).

Part. 4. Certain Voting Matters. [To be inserted if the Charter provides for vQting in
proportion to liquidation preferences: Whether the vote or consent of the holders ora plurality,
majority or other portion of the shares ofDesignated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
(Certificate of Designations], each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled,] [To be inserted ifthe Charter
does not provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.)

[Remainder ojPage Intentionally Left Blank]

I If Issuer desires to issue shares with a higher dollar amount liquidation preference, liquidation preference
references will be modified accordingly. In such case (in accordance with Section 4.6 of the Securities
Purchase Agreement), the issuer will be required to enter into a deposit agreement.
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IN WITNESS WHEREOF, (Insert name 0/Issuer] has caused this [Certificate of
Designations] to be signed by [e], its Ie], this [e] day of[e].

[Insert /lame o/Issuer]

By: _
Name:
Title:
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Schedule A

STAI'IDARD PROVISIONS

Section I. General Matters. Each share of Designated Preferred StQ(;k ~hall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions QfSection 5 ofthese 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 of assets in the event of any dissolution, liquidation or winding up of the
Issuer.

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

(a) "Acquiror," in any Holding Company Transaction, means the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale, lease or other transfer in one transaction or a series ofrelated transactions of
all or substantially all of the consolidated assets of the Issuer and its subsidiaries, takenasa
whole.

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

(c) "Bank Holdine. Company" means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U.s.c. § J842 and the regulations of the
Board of Govemors of the Federal Reserve System thereunder.

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

(e) "Business Dav" means any day except Saturday, Sunday and any day on which
banking institutions in the State ofNew York genera lIyare authorized or required by law or
other governmental actions to close;

(f) "Bvlaws" means the bylaws of the Issuer, as they may be amended from time to
time.

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

(h) "Charter" means the lssuer's certificate or articles ofincorporation, articles of
association, or similar organizational document.

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

(k) "Holding: Companv Preferred Stock" has the meaning set forth in Section 7(c)(iv).

(I) "Holding CompanY Transaction" means the occurrence of (a) any transaction
(including, without limitation, any acquisition, merger or consolidation) the result of which is
that a "person" or "group" within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended, (i) becomes the direct or indirect ultimate "beneficial owner," as defined in
Rule 13d-3 under that Act, ofcommon equity ofthe Issuer representing more than 50% of the
voting power of the outstanding Common Stock or (ii) is otherwise required to consolidate the
Issuer for purposes of generally accepted accounting principles in the United States, or (b) any
consolidation or merger ofthe Issuer or similar transaction or any sale, lease or other transfer in
one transaction or a series of related transactions ohll or substantially all of the consolidated
assets of the Issuer j.lnd its subsidiaries, taken as a whole, to any Person other than one ofthe
Issuer's subsidiaries; provided that, in the case ofeither clause (a) or (b), the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

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

. (n) "Orig:inal Issue Date" means the date on which shares of Designated Preferred
Stock are t1rst issued.

(0) "Person" means a legal person, including any individual, corporation, estate,
partnership, joint venture, association, joint-stock company, limited liability company or trust.

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

(q) "Preferred Stock" means any and all series of preferred stock ofthe Issuer,
including the Designated Preferred Stock.

(r) "Qualified Eguitv 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 of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelines ofthe 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).

(5) "Savings and Loan Holding Company" means a company registered as such with
the Office ofThrift Supervision pursuant to 12 U.S.C. §1467(a) and the regulations of the Office
ofThrift Supervision promulgated thereunder.

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

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

A-2
C9S331·0002-11515·NY02269364-1.7



(v) "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 form a part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(a) Rate. Holders ofDesignated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if,as and when declared by the Board of Directors or any
duly authorized committee ofthe Board of Directors, but only out ofassets legally available
therefor, nonMcumulative cash dividends with respect to each Dividend Period (as defined below)
at a per annum rate of9.0% on the Liquidation Amount per share of Designated Preferred Stock,
and no more, 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 otherw"ise fall on 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 Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect orany Dividend
Period shall be computed on the basisofa 360-day year consisting of twelve 30-day months. The
amount ofdividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months. and actual 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 of record of Designated Preferred Stock as they appear on the stock
register of the 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 of Directors or any duly authorized committee of the Board of Directors fhatisnot more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a "Dividend Record
Date"). Any such day that isa Dividend Record Date shall bea Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, se:curities or other property, other than dividends (if any) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisions of
the Certi ficate of Designations).

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

(c) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless fulldividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period h~ve been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for the
benefit ofthe holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (i) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice; (ii)
the acquisition by the Issuer or any of its subsidiaries of record ownership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries), inclrJdingas trustees or custodians; and (iii) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solelyto the extent
required pursuant to binding contractual agreements entered into priorto the SigningDate 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 thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity 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 of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity 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) shall be declared pro raJa so
that the respective amounts of such dividends shall bear the same ratio to each other as all
accrued but unpaid dividends per share on the Designated Preferred Stock and all Parity Stock
payable on such Dividend Payment Date (or, in the case of Parity 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 of Directors or a duly authorized committee of the Board of Directors out
of legally available funds and including, in the case of Parity Stock that bears cumulative
dividends, all accrued but unpaid dividends) bear to each other. If the Board of Directors or a
duly authorized committee of the Board of Directors determines not to pay any dividend or a full
dividend on a Dividend Payment Date, the Issuer will provide written notice to the holders of
Designated Preferred Stock prior to such Dividend Payment Date.
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Subject to the foregoing, and not otherwise, such dividends (payable in cash. securities or
other property) as may be determined by the Board ofDirectors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities, including
Common Stock and other Junior Stock. from time to time out ofany funds legally available for
such payment, and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event ofany liquidation, dissolution
or winding up afthe affairs afthe Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stockofthe 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 (ii) the amount ofany declared and unpaid dividends on each such share (such
amounts collectively, the "Liquidation Preference"),

(b) Partial Payment. If in any distribution 'described in Section 4(a)ab6ve the assets
ofthe Issuer or proceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts payable
with respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
to such distribution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they are entitled.

(c) Residual Distributions. If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any other stock of the Issuer ranking equally withDesi~nated Preferred Stock"s to such
distribution has been paid in fuJI, the holders ofother stock ofthe Issller shall beenti~led to
receive all remaining assets of the Issuer (or proceeds thereof) according to thelr respective rights
and preferences.

(d) Merger. Consolidation and Sale of Assets 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 of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) orall or substantially all of the 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 of the Original Issue Date; and (ii) the date on which all outstanding shares of
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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 of the Original
Issue Date, the Issuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares of Designated Preferred Stock at the time outstanding, upon notice
given as provided in Section 5(c) below,ata redemption price equal to the sum of (i) the
Liquidation Amount per share and (ii)except as otherwise provided below, the amount equal to
any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period).

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 of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares ofUST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquire<l by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(c) below, ata redemPtion priceequl:Ilto the sum of(i) the Liquidation
Amount per share and (ii) except as otherwise provided below, an amount equal to any declared.
and unpaid diVidends plus any dividends accrued but unpaid for the then current Dividend Period
at the rate set forth in Section 3(a) to, but excluding, the date fixed for redemption (regardless of
whether any dividends are actually declared for that Dividend Period); provided that (x) the
Issuer (or any successor by Business Combination) has received aggregate gross proceeds of not
less than the Minimum Amount (plus the "Minimum Amount" as defined in the relevant
certificate of designations 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 of
such successor), and (y) the aggregate redemption price ofthe Designated Preferred Stock (and
any Successor Preferred Stock) redeemed pursuant to this paragraph. may not exceed the
aggregate net cash proceeds received by the Issuer (or any successor by Business Combination)
from such Qualified Equity Offerings (including Qualified Equity Offerings ofsuch sliccessor).

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends for the then current
Dividend Period 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 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 Prefe.rred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase ofany shares of Designated
Preferred Stock.
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(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 of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receives such notice, but failure duly to give
such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Srock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redemption given to a holder shall state: (I) the
redemption date; (2) the number ofshares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be recieemed, the number ofsuch shares to be
redeemed from such holder; (3) iheredemption price; and (4) the place or placeswhere
certificates for such shares are to be surrendered for payment of the redemption price.

(d) PaJiial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof, the Board of Directors
or a duly authorizl;:d committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated 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 thereof.

(e) Efiectiveness ofRedemption. If notice of redemption has been duly given and if
on or before the redemption date speCified in the notice all funds necesswY for the redemption
have been deposited by the Issuer, in trust for the pro rata benefit ofthe holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City ofNew York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor. then,
not>vithstanding 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 accrue 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 terminate, 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 of three years from the redemption date shall, to the extent permitted 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 of such shares.

(t) Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissued
shares of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock
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may be reissued on Iy as shares of any series of Preferred Stock other than Designated Preferred
Stock).

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

Section 7. Voting Rights.

(a) General. The holders of Designated Preferred Stock shall nothave any voting
rights except as set forth below or as othenvise from time to time reql,lired bylaw.

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, 'vvhether or not consecutive, the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares of anyone or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the "Preferred Directors" and each a "Preferred Director") to fill such newly created
directorships at the Issuer's next annual meeting of stockholders (or at a specialmeeting called
for that purpose prior to s.uch next annual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid bnthe DesigIlated Preferred Stock for at least
four consecutive Dividend Periods, at which time such right shall terminate with respecttpthe
Designated Preferred Stock, except as herein or by law expressly provided,subject to revesting
in the event of each and every subsequent default of the character above mentioned; provided
that it shall be a qualification for election for any Preferred Director that the election of such
Preferred Director shall not cause the Issuer to violate any corporate governance requirements of
any securities exchange or other trading facility on which securities of the Issuer may then be
listed or traded that listed or traded companies must have a majority of independent directors.
Upon any termination of the right of the holders of shares of Designated Preferred Stock and
Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors, the term ofoffice ofall Preferred Directors then in office
shall terminate immediately and the authorized number ofdirectors shall he reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Directpr may be removed
at any time, with or without cause, and any vacancy created thereby may be filled, only by the
affirmative vote of the holders a majority of the shares of Designated Preferred Stock at the time
outstanding voting separately as a class together with the holders of shares ofVoting Parity
Stock, to the extent the voting rights of such holders described above are then exercisable. 1f the
office of any Preferred Director becomes vacant for any reason other than removal from oftice as
aforesaid. the remaining Preferred Director may choose a successor who shall hold office for the
unexpired term in respect of which such vacancy occurred.

(c) Class Voting Ri!!hts as to Particular Matters. So long as any shares of Designated
Preterred Stock are outstanding, in addition to any other vote or consent of stockholders required
by law or by the Charter, the vote or consent of the holders of at least66 2/3% ofthe 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 meetingcaUed fonhe purpose,
shall be necessary for effecting or validating:
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(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, any shares of. or any
securities convertible into or exchangeable or, exercisable for shares of, any class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stode with respect to
either or both the payment ofdividends andlorthe distribution ofassets on any
liquidation, dissolution or winding upofthe Issuer;

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

(iii) Share Exchanges. Reclassifications. Mergers and Consolidations. Subject
to Section 7(c)(iv) below, any consummation of a binding share exchange or
reclassification involving the Designated Preferred Stock, or ofa merger or consolidation
of the Issuer with another corporation or other entity, unless in each case (x) the shares of
Designated Preferred Stock remain outstanding or, in the case orany 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 of the surviving or resulting entity
or its ultimate parent, and (y) such shares remaining outstanding or such preference
securities, as the case may be, have such rights, preferences, privileges and voting
powers, and limitations and restrictions thereof, taken as a whole, as are not materially
less favora.ble to the holders lhereofthan the rights, preferences, privileges and voting
powers, and limitations and restrictions thereof. of Designated Preferred Stock
immediately prior to such consummation, taken as a whole; or

(iv) Holding.Company Transactions. Any consummation ofa Holding.
Company Transaction, unless as a result ofthe Holding Company Tramiaction each share
of Designated Preferred Stock shall be converted intQor exchanged for one share with an
equal liquidation preference ofpreference securities ofthe Issuer orthe Acquiror (the
"Holding Company Preferred Stock"). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a per annum rate of9.0% on the amount of liquidation
preference of such stock, and shall have such other rights, preferences, privileges and
voting powers, and limitations and restrictions thereof, taken as a whole, as are not
materially less favorable to the holders thereof than the rights, preferences, privileges and
voting powers, and limitations and restrictions thereof, of Designated Preferred Stock
immediately prior to such conversion or exchange, taken as a whole;

provided, however, that for all purposes ofthis Section 7(c), any increase in the amount ofthe
authorized Preferred Stock, including any increase in the authorized amount of Designated
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 pursuant to preemptive or similar rights or otherwise, of any other series
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of Preferred Stock, or any securities convertible into or exchangeable or e~ercisable for any other
series of Preferred 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 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 of outstanding shares ofthe Designated
Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the
time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares ofthe 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 of Designated Preferred Stock (including, without
limitation; the fixing of a record date in connection therewith), the solicitation and use of proxies
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 of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time. \vhich rules and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any 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 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 of Designated Preferred Stock as the true imdlawful owner thereoffor all purposes,
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufticiently 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 of Designated 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 of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any ~ecurities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.

Section I I. 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 holder's expense upon delivery to the
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Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.

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

A-II
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ANNEXC

FORM OF WAIVER

In consideration for the benefits I will receive as a result of my employer's participation in the
United States Department of the Treasury's TARP Capital Purchase Program. I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the: Treasury as published in the Federal Register on October 20,2008.

I acknowledge that this regulation may require modification ofthe compensation, bonus,
incentive andothcrhenefit plans, arrangements, policies and agreements (including so-called
"golden parachute" agreements) 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 of my employer acquired
through the TARP Capital Purchase Program.

This waiver includes all claims ( may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including \'iithout
limitation a claim for any compensation or other payments I \vould otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.

a",J J 1·0002·1 0033.NY02.269)!l47.')



ANNEXD

FORM OF OPINION

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

(b) The Preferred Shares have been duly and validly authorized, and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and validly issued and
fully paid and non-assessable, will not be Issued in violation of any preemptive rights, and will
rank paripassu with or senior to all other series or classes ofPrefem~d 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 terms, except as the same may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the en forcement of creditors' rights generally and general equitable principles,
regardless of whether such enforceabiJity is considered in a proceeding at law or in equity.

(d) The shares of Warrant Preferred Stock issuable upon exercise ofthe Warra.nt have
been duly authorized and reserved for issuance upon exercise of the Warrant and when so issued
in accordance with the terms of the Warrant will be validly issued, fully paid and non-assessable,
and will rank pari passu with or senior to all other series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment of dividends and the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

(e) The Company has the corporate 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 performance by the Company ofthe Agreementand
the Warrant and the consummation ofthe tr~nsactions contemplated 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.

(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
enforcement of creditors' rights generally and general equitable principles, regardless of whether
such enforceability is considered in a proceeding at law or in equity; provided, 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.



FORM OF WARRANT

[SEEAITACHED]
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ANNEX E

FORM OF WARRA,.~TTO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LA WS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE D1S?OSED 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 REGlSTRATION
UNDER SUCH ACT OR SUCH LA WS. THIS INSTRUMENT [S 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 COMPUANCE WITH SAID
AGREEMENT WTLL 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 ofDirectors" means the board of directors ofthe Company, including any duly
authorized committee thereof.

"bl/siness day" means any day except Saturday. Sunday and any day on which banking
institutions in the 'State of New York generally are authorized or required by law or other
governmental actions to close.

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

"Company" means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item I ofSchedule A hereto.



"Exchange Act" means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

"Exercise Price" means the amount set forth in [tern 2 of Schedule Ahereto.

"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 be taken by the Original Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

"Person" has the meaning given to it in Section 3(a)(9) of the Exchange Actand as used
in Sections 13(d)(3) and l4(d)(2) of the Exchange Act.

"Prefem~dStoe/t' means the series ofperpetual preferred st~k set forth in Item 5 of
Schedule A hereto.

"Purchase Agreemenl" 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 amende:d from time to time, between the Company and the United States Department
of the Treasury (the "Lefter Agreement"), including all annexes and schedules thereto.

"Regulatory Approvals" with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantholder 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 atithorizations of,
filings and registrations with,notifications tO,or expiration or termination of any applicable
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of1976, as amended,
and the rules and regulations thereunder.

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

"Securities Ad' means the Securities Act of ]933, as amended, or any successor statute.
and the rules and regulations promulgated thereunder.

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

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

"Warranl" 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 of the Treasury or its permitted assigns (the "Warran/holder") is
entitled. upon the terms and subject to the conditions hereinafter set forth. to acqu~re from the
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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 number offully paid and nonassessable shares of Preferred Stock set forth
in Item 7 of Schedule A hereto (the "Shares"), at a purchase price per share of Preferred Stock
equal to the Exercise Price.

3. Exercise ofWarranf: Term. Subjecfto Section 2, to the extent permitted by
applicable laws and regulations, the righttQ 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 Issue Date (the "Expiration
Time"), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalf of the Warrantholder, at the principal executive otTtce of the
Company located at the address set forth 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 ofthe Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otberwise be delivered to the
Warrantholder upon such exercise, shares of Preferred 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 exercise& .

If the WalTanthoJder 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 of Shares equal to the difference between the number of Shares subject
to this Warrant and the number of Shares as to which this Warrant is so exercised.
Notwithstanding anything in this Warrant to the 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. Issuance of Shares: Authorization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name aT 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 terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes. liens and
charges (other than liens or charges created by the Warrantholder. income and franchise taxes
incurred in connection with the exercise of (he Warrant or taxes in respect of any 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 actually delivered on such
date. The Company will at all times reserve and keep available, out ofitsauthorized but
unissued preferred stock, solely for the purpose of providing for the exercise ofthis Warrant, the
aggregate number of shares of Preferred Stock then issuable upon exercise of this 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 ofany applicable law or regulation Qr ofany requirement ofany securities
exchange on which the Shares are listed or traded.

5. No Rights as Stockholders; Transfer Books. This Warrant does not entitle the
Warrantholderto any voting rights or other rights as astockholder Of the Company prior to the
date of exercise hereoe 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, Chare:es. 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 of which taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A) Subjecno compliance with clause (B)ofthisSection 7, this Warrantand all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereofin person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Company, of the same tenor and date asthis Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant, du Iy endorsed, to the office or agency
of the 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.

(B) The transfer of the Warrant and the Shares issued upon exercise of the Warrant
are subject to the restrictions setforth in Section 4.4 of the Purchase Agreern~nt. Wand for so
long as required by the Purchase Agreement, this Warrant shall contain the legen~s·as set forth in
Section 4.2(a) of the Purchase Agreement.

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the WarranthoJder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number ofShares. The
Company shalt 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 of Warrant. 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 of any such loss, theft or destruction, upon receipt ofa bond, 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 of such
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. Sundavs. HolidaY's. etc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is
a business day.

J 1. Rule 144 Information. 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 theruies and regulations promulgated'by the SEC
thereunder (or, if the Company is not required to file such reports, it will, upon the request ofany
Warrantholder, make puhliclyavailable such information as necessary to permit 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, ifpermitted 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 of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

12. Adjustments and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thereof, if any event occurs that, in the good faith judgment of the
Board ofDirectors of the Company, would require adjustment ofthe Exercise Price or number of
Shares into which this Warrant is exercisable in order to fairly and adequately protect the
PlJrchase rightsofthe Warrants in accordance with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such adjustments
in the application of such provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the good faith opinion of the Board of Directors, to protect such
purchase rights as aforesaid,

Whenever the Exercise Price or the number ofShares into which this Warrant is
exercisable shall be adjusted as provided in this Section 12, the Company shall forthwith file at
the principal offiCl~ of the Company a statement showing in reasonable detail the facts requiring
such adjustment and the Exerc.ise Price that shall be in effect and the number ofShares into
which this Warrant shall 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 Impairment. The Company will not, by amendment of its Charter or through
any reorganization. transfer of assets, 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 performed hereunder by the Company, bur will at all times in
good faith assist in the carrying out of all 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. Governinl! Law. This Warrant will be governed by and construed in accordance
with the federal law ofthe United States ifand to the extent such law is applicable., and
otherwise in accordance. with the lawsofthe State ofNew York applicable to contracts made and
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to be performed entirely within such State. Each ofthe Company and the Warrantholder agrees
(a) to submit to the exclusive jurisdiCtion and ven\JeoftheDnited States District Court fOr the
District of Columbia for any civil action. suit or proceeding arising out ofor relating to this
Warrant or the transactions contemplated hereby, and (b}that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Sc~ction 8 hereof.
To the extent pen11itted 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. Bindin!! 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 \\1aived only with the written consent of the Company and the
Warrantholder.

17. Notices. Any notice, request, instruction 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 if delivered personally. or by facsimile, upon confirmation of receipt. or (b) all
the second business day following the date of dispatch if del ivered by a recognized next day
courier service. All notices hereunder shall be delivered as set forth in Item 9 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

18. Entire Agreement. This Warrant. the forms attached hereto and$chedllle A
hereto (the terms ofwhich are incorporated by reference herein), andthe Letter Agreement
(including all documents incorporated therein), contain the entire agreement between the parties
with respect to the subject matter hereofand supersede all prior and contemporaneous
arrangements or undertakings with respect thereto.

[Remainder a/page ;ntenf;onanv left blank]
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[Form of Notice of Exercisel
Date: _

TO: [Company)

RE: Election to Purchase PieferredStock

The undersigned, pursuant to the provisions set forth in the attached Wan'ant, hereby
agrees to subscribe for and purchase such number of shares of Preferred Stock covered by the
Warrant such that after giving effect to an exercise pursuant to Section 3(B) of the Warrant, the
undersigned will receive the net number of shares of Preferred Stock set forth betow. The
undersigned, in a,ccordance 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 of Preferred Stock: I

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

I-folder: _
By:
Name: _
Title:

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

Dated: _

COMPA!\'Y:

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to Warrantj
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SCHEDULE A

Item 1
Name:
Corporate or other organizational form:
Jurisdiction of organization:

Item 2
Exercise Price::!

Item 3
Issue Date:

Item 4
Liquidation Amount:

Item 5
Series ofPerpetusJ Preferred Stock:

Item 6
Date of Letter Agreement between the Company and the United States Department of the
Treasury:

Item 7
Number ofshares ofPreferred Stock:3

Item 8
Company's address:

Item 9
Notice information:

$0.0 I per share or such greater amount as the Charter may require as the par value of the Preferred Stock.

The initial number of shares of Preferred Stock for which this Warrant is exercisable shall include the
number ofshares required to effect the cashless exercise pursuant to Section 3(B) of this Warrant (e.g.,
such number of shares of Preferred Stock having an aggregate Liquidation Amount equal in value to the
aggregate Exercise Price) such that, following exercise of this Warrant and payment of the Exercise Price
in accordance with such Section 3(8), the net number of shares of Preferred Stock delivered to the
Warrantholder (and rounded to the nearest whole share) would have an aggregate Liquidation Amount
equal to 5% >'lfthe aggregate amount invested by the United States Department of the Treasury on the
investment date.



SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

CompanY Infonnation:

Name ofthe Company; Centrix Bank & Trust

Corporate or other organizational fonn: New Hampshire chartered trust company organized in
corporate fonn

Jurisdiction of Organization: New Hampshire

Appropriate Federal Banking Agency: Federal Deposit Insurance Corporation

Notice Information:

Terms ofthe Purchase:

LucyT.Gobin
1Atwood Lane
B~foro, NH (>JJlO

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

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

Number of Shares of Preferred Stock Purchased: 7,500

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

Series of Warrant Preferred StoCk: Fixed Rate Non-Cumulative Perpetuill Preferred, Series B

Number of Warrant Shares: 375.37538

Number ofNet Warrant Shares (after net settlement): 375

Exercise Price of the Warrant: $1.00

Purchase Price: $7,500,000

Closing:

Location of Closing:

Time of Closing;

Date of Closing:

UST Sequence Number 573

As agreed upon by participants

8:45 a.m. EST

February 6, 2009



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

[Redacted]

Contact for Confirmation of Wire Information:

UST Sequence Number 573

[Redacted]



CAPITALIZATION

Capitalization Date: January 31, 2009

Common Stock

Par value: $1.00

Total Authorized: 6,000,000

Outstanding: 3,031,266

Subject to warrants, options, convertible
securities, etc.: [Redacted]

Reserved for benefit plans and other issuances: [Redacted]

Remaining authorized but unissued: 2,968,734

Shares issued after Capitalization Date (other
than pursuant to warrants, options,
convertible securities, etc. as set forth
above): 0

Preferred Stock

Par value: $1.00

Total Authorized: 500,000

Outstanding (by series): a

Reserved for issuance: a

Remaining authorized but unissued: 500,000

SCHEDULEB

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

[Redacted]

UST Sequence Number 573

Primary Address



SCHEDULEC

LITIGATION

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

If none, please so indicate by checking the box: 0.

UST Sequence Number 573



SCHEDULED

COMPLIANCE WITH LAWS

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

If none, please so indicate by checking the box: 0.

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

If none, please so indicate by checking the box: 0.

UST Sequence Number 573



SCHEDULEE

REGULATORY AGREEMENTS

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

Ifnone,please so indicate by checking the box: 0.

1796917.1

UST Sequence Number 573



SCHEDULEF

DISCLOSURE SCHEDULES

List any information required pursuant to Section 2.2(h) of the Securities Purchase Agreement
Standard Terms.

[SEE AITACHED]

Ust sequence number 573

PHXl465336.1


