
"fhc cornpauy sct forth on the s ignf i~~r i '  p.32~ I~c.ri.to {tile "Cbnl{wr?y") inlends to isstre in a 
privittc pI : rcc~n~r~~ !he nrrmhcr of silares of n scr-jcs of' its prcferreil stc~ck sct fonh on Schcdule A 
hereto (thc . ' I . ' I -?~~~-I-L?L~ kY/~~~ri3.~"} and il \v?initIlI IU purch:isc t l l ~  I ~ u I ~ ~ L > L ' I .  of shares of its cornmull 
sroek scc forth on Sct~eciuIe .A ttcrclo (the "lVorrr.r~it11" and. iugctitcr wit11 rhc PrcScsred Sharcs. t l x  
"P~rru,i~o.vc~tl.S~*l~rtr~irit~.v") and the I.!nited Stairs Ileparunenr of thc Treasury (tbc " ~ I I V C S I O ~ " )  

itlrerlris to ptlrchasc froin the Compa~ly fhc Purchased Sccurities. 

Thc. purpose of [his letlcr agrcctnctlt is to cojllirn~ the terms 3nd conditions of the 
p~xchasc by tltc Illvestor of the Purchased Securities, Exccyt to tlri* cstcnt supplcillc~~tcd or 
supcrsc~tcd by tllc terms ser fo~-th Ilerci~ or in the Schcifulcs hcrcto, the provisiutls contained in 
rhc Sccurirics Purchase Agrccmcnt ..-- Statldaril 'Terms a11:lchcd hereto as Exhibit A (thc 
".St~t,:i~s.iri~;.c / ' 1 1 1 . 1 ~ . / ? ~ 7 ~ ~ ?  i l g ~ i ~ i ? ~ ? j ~ t ~ t " )  arc incorporated by rcfcrc~cc herein. 'Tcrms t hnt. art' rlr fi ncd 
in thc Securities I'urckast: Agrecntenl are i~secl in this Ictter agreement as so dcfincd. In the everlr 
of any incunsistc~cy between this lettcr agreelncrlt ai-ld the Securities Purcl~asc Agrccmcnt, tIie 
remn of [his lerrer ngrcealcnt shall govern. 

Each of the Crlt~~pany and t l ~ c  Invtslor Iltreby corifims its agreement wirh ttlc other parr): 
.rvith rcspcct to [hc issuancc by ttlc Ccr~npsny of rhc Purcllascd Sccurities and tlw ptlrchasc by tllc 
Investor ai'thc Purchased Securities pursuan! to illis letter agreement and ttlc Srcuritics PII~CII~ZSC 
Agrucrncnt on tltc tcnns specified on Schcdulc .A hcrctcr. 

This 1crrc.l. agrccriicnt (i~lcluding rllc ScIlcdriIcs hsrcro) and rllr Securities Purchasc 
.;'igrccmei~t ('iaclt~ciing thc  A~~ncxcs  thcrc[o) :in(! thc Warran1 consri tutc the entire agreement, and 
supcrscclc all o~her prior apree1nelltS. uilii~r~taltc111lgs. r ~ p r ~ s ~ r ~ t a t i o n ~  ant1 tvnranrics. both 
tvrictcn and oral, b c ~ c c n  tltc piirti~s. with respect lo the sub.jcct rllarter hereof. This lcttcr 
;rgl-ccmc~t c.r>~~st i rules thc "I-cticr Agreernenl" rctt-rrcil 10 i n  tllc Sccuriiies Purchase r2grccmcnt. 

This Ierter agrccrtient Itlay be exccurcd in any number of' separate counrerparts. cacll such 
cor1ntt"qxart bring dcc~ncd tu bc an original instn~ment, and all such cuunlcparrs wilI rogcrhur 
constirutc rhc sarrlc ngrrlcmcni. Executcd signature przgcs to this lctter agrccrncnr may bc 
i1~livcred hy fncsimilc ;ind nrch facsimiles will bc cfccn~ed as sufficient as if actual signarnrc 
page's had bccn ciclitered. 



Irr witness whereof. this Ierter agr2ement has been duly executed srld delivered by the 
duly authorized representatives of the purlies hereto as of' the date written belaw. 

I.INITED STA'fES I)EP~ZK'I'MENT OF THE 
TREASIJRY 

f3y:,-, - 
Name: 
.]-irk: 

COMPANY: Corninunity Bank Shares of 
Indiana, bc .  A' 

Title: President: and CEO 



In witness whereof, this Ictrer agreement has been duly executed and dclivcrcd by Ihc 
duly aulhorized representatives of tile pal-ties hereto as of the date written belaw. 

lJN 1TED STATES DEPARTMENT OF 'I'l-E 
TREASURY 

By: 
Name: a a . n ~  MSSQ 
Title: c k q  € L & t o d C ~ + p \ h ~ ~  dG* 

COMPANY: Canlrnunity Bank Shares of 
Indiana, Inc. 

By: 
Name: 
Tirlc: 

MY 2 9  2@!g 
Date: 



SCHEDULE A 

ADDXTIONAL TERMS AND CONDITIONS 

Comnany Information: 

Name of rhe Company: Conlmunify Bank Shares of Indiana, I n c  

Corporare or other organimtional form: Corporation 

Jurisdiction of Organization: Indiana 

Appropriate Federal Banking Agcncy: Federal Reservr. Board (St. Louis Bank) 

Notice Information: Pauf Chrisco 
Executive Vice President, Chicf Financial Officer 
Community Bank Shares of lndiana, Inc. 
101 W. Spring Street 
New Albany, IN 47150 
Tel: ($12) 981-7375 
Fax: (812) 981-7379 

Series of Refcrrcd Stock Purchased: Fixed Rate Cumulative Pcrpctual Prcfcrred Stork Series h 

Pcr Sharc Liquidation Preference of Prefermi Stock: One Thousand Dollars (Sf ,000.00) 

Numbcr of Sharcs of Prcierrcd Stock I'urchnscd: h'irretccn Thousand Four Hundrcd Sixty-Eight (19,468) 

Dividend Payment Dates on tlte Prerenxd Stock: February 15, Mny $5, August 15 and Novcmbcr 15 of  each year 

Numbcr of Initial W m n t  Shares: 386,270 

Exercise Price of the Warrant: 57.56 per share oicommun stack 

Purchase Price: Nineteen Mittiun Four Hundred Sisty-Eight Thot~s~nd Dotl~rs ($19,468,000) 

Locarion ofClosing: Hugher Hubbard & RccJ t,tP, One Battery Park Pla-la, New York, NY 10004 

Timc of Closing: 9:00 a.m EDST 

Datc af Closing: May 19,2009 

Wire information far Closing: ABA ~uarbcr:- 
Bank: Your Commui~ity Bank 
Account Name: Community Bank Shares 
Account Number:- 
Beneficiary: Community Bank Shares 
Aiin: Paul Chrisco 



CAFXTALIZATION 

Cornon Stock 

Par vaiue: !§&I0 per share 

TOM Authorized: lO,OtW),OOO 

Resew4 f o r h f i t p h  and other 
w m :  mp5 

Remaining &a* but unissued: 6,081,038 

Shares issued aRes Capitalization Date 
(*thanpcasuant&-ts, o p ~ m ,  
c0nvdbIe securities, etc. as set for& 
above): none 

Pmferred Stock 

Par vdue: no p r  value 
Total A&o* 5,000,000 

Chrbbnding (by series): nanc 

Resaved fm issuance: none 

~~ auIhoW but unissued: 5,00Q,000 



REOIIIKEL) ST(X'KI1OLDEK APPROVALS 

Wmants -- Common Stock lssumce 

Charter A~nerldrnent 

Stock Exchange Rules 

Xf no stockholder approvals arc rcquircd, please so indicate by checking the bas: 

' If stuckholder approval is required, indici~tc applicable class:'series ofcapital srock h i  arc: required to vale. 



List my excl~tions to the qmxntariou :uld ~ m r u ~ t y  in kction 2.21 1 j o f ' k  kuri t im Piochr~w 
A p m c n t  - S h h r d  Tcms. 

If none, please so indicate by cl~ecking the box: 



SCHEDZILE E 

List any exceptions to the rep~scntafion and ~ t ' m t y  in tfic second sentence of %"ction 2.2(m) ofthe 
SEscurities Pun:& Agmnaxt - Standard 1'crm.s. 

If none, please sa indicate by checking the box: a. 

List azy exceptior~s to the nprcxniarion and '~varrarl~y in the last selltc~~cc of Section 2.2irn) of'the 
Securities P m k  Agrew~lmr - Stantlard 'X'enns. 



SCHEDULE F 

REGULATORY AGREEMENTS 

List any exceptions to the tzprae~uation and t v m t y  in Scc~icm 2.2(sj of the Sea~tia Pwchw 
Agrwrnet~t -- Statxlanf T m .  - 
Enone, please so indicate by ckking h e  box: 



EXHXBIT A 
SECURITES PZntCHASE ACREEMEM. 























7 "I -.- . ~ ~ ~ ~ ~ ~ l ~ c ~ ~ ! 1 ~ ~ i ~ l o l ~ s .  - . . . . . -. -- .. . - . . .. . ; i l l t i  . .. .- . ~ v : l r r ~ l l ~ l l ~ * s  . . . . .. . . . . .. . l l j ~  ~:;!,~!:~1?;ttIj.~: l."\iYl>: ;I:; l'i~,\ l l ~ t l 5 1 > ~  I ) l S ~ l t ~ ~ L ! ~ l .  

1 1 1 ~ .  t , ' i ) ~ i l j ) : i ~ ~ > ,  ~ C : ~ ~ - L ~ S L - I I I . %  : I I I ~  I<-;II.I ,:~IIIS I ( &  [kit* I I I I , ~ , . s I ~ ) I ,  I I X ~ I  :is < ~ ! . ! I : L .  S I ~ I I I I I ; !  il:!t(: : i t \ t f  it5 t>[  tht.: 
C^'los~llg 1):111. icir such cilhcr J:~ic l;lrccifii.rl I I C I - L * ~ ~  j: 







T!':: t:; ,,::e>: $<,..;<.:.'$ ,;: .,$".$::'% ! I  























































5 . 5  ( . ;o \ . c r~ i i~~c  i ,aw: N~~l~~i i i s s io i i  to .iri~.istlictictr~, i i t c .  'i'lris :\gl-rbc~ilvr~l \\.ill I>c 
gc$\.rl.~it*d Ir! ;i~rrl c.r,~istt.~lctl in :ici*tr~.ci;iricc j r - i t l i  tltc f.dc.r:tl f:rw c~f ' t l~c  lit~itctl S ~ : ~ l c s  if nncl lo 
tltc cstctlt rrlrll l;r\v i s  ;rpplic:~hIc+. :llitl otltc~-wise* i l l  ;icctrttl;~ric.c witli Ilrc I:i\vs ol ' t f i i :  St:~fc c t l '  
Xi*t\ l ' ( t t - I i  :tppiic:ki~l~ to co11l r:icl s tt~:i~li, : #S I~ I  lo  l j i b  p c r fo~ ,~%~ixl  ~ ~ 1 1 1  ~ I Y I J  \ ! : i t  !ti11 such St :tfv. 
t:rclr oi' t hcb 1);lrticfi Ilcl.cto irjirccs (;I) 10 sril)!i~it to  t l ~ r  ckrlr~sivc .jt~ristfictic)ll ;111(1 V C I I I I C  of 1 1 1 ~  

Lilt i(c*il  St;i!i.s Di$tricl (.ourt Sol. fltc f l i$ t~k- t  c . o i ~ i ~ i ~ l > i ; ~  : ~ 1 i 1  1 1 1 ~  tii~itcd St:~~iss C-~ ) I$ I .~  of' 
I;cclcl.;il i.l;ii~lls for ;my i11lf1 ail ci\,il :rctio~rs. sllits or proci.r+di~lgs :~l-isi~tg trut of"o~.  t.ct;rlit~g 
ro rliis ;\gr.crstcllr t t t-  f i r c  \Y:irrn~rf or. t l i r a  t ~ ' ; ~ ~ l s ; ~ c l  ioils c'r~t;lc~l~lrl:tti.tl f~cl.ri)j. 01. t I11*1.t-t)'. ;tlld 
(1,) cl t : r (  iloricc n~:ly Ilc strvcrl trporr ( i )  ttic ('oalp;iriy :it tllr. ;irltlr.tss :%ati ill !Ire I;r;illtinr sct 
firi-flr for rroiiccs to t l ~ c  ('ot~rp;t~ty i l l  Sccrirrr~ 5.h a r ~ d  ( i i ]  ~hc.  1r1vcslo1- in nrci~~~rl:~rii.c 1vi1 h 
f'cclc1.;11 ]:I$\. 7'0 t f ~ r  cstc!rc 1lr1.111irrcd tt! ;~pl)iic;tlblc f;r\v. c:rclt of l i l t ,  p;ti-tics hcl.cli.r Iici-uI,!, 
i ~ ~ i c o ~ i t i i r i o ~ ~ ; i i l j ~  w;~ivcs (~-i:il 1)). ,j11ry i l l  :11iy cit,il lcg:ti :1rtio11 or ])~-i)ccc~liiig l.cI;~titlg ro r l~is  
:tgr.cc~ilciif or  tbc W;t~-r-ar~t cri' f l ~ c  ~r:i~is;irtiirr~s r t~ i i i t~n~j~l ;~fc .d  1icrc.hy or. tlirrr.l~!. 









ANNEX A 

i i H ~ l < ' l . E S  CSF AMENDMENT 
t l f  THE 

A%lExuen .4Nn RKSI-AI .E:~  AKT~( '~ .ES OF INC:OKPOKA'~"ION 

OF 

C3C)MMII%l'I'Y RANK SEf ARES O F  INDIANA, 1Nf'. 
(New Albany. Iioyd Ccrnt~ty. Indiana) 

Jnmcs 1:). Rickard. I'rcsidcni. uf'C'i>mrnunii!; I3ank Sllarcs id' I~idiana. Inc. rcspeclliilly 
sllows ttlat: 

, . I he narue of'tl~e corporalio~~ is C:'oinmuniry I3nnk Shares of Indinn:j. Inc. (ihe 
"Cornoration"). The Corpnralian was orgati i ztd on [')ccc.n3 bcr 0, 1 994 urider rhc provisions oi' 
Articles of Incorporation a~ti i  amcudcd OII May 6. 19'38 rrndcr Articlcs of Mcrger and a~~iendtd  
or.1 Jilne 1 Q1 2005 uniicr ilrncniicd 3 1 ~ 1  [It'stiltc'il ,\rticlc'~ of 111corpur;ilioil. 

The Board of Directors of the Corporation a1 a duly called rnreling of' the buwd held on 
May 19, 2009 at I O I  W e s ~  Spring Sirectr. New Albany, Indiana. adopled by resoltilion the 
SoIlowirlg amendments lo the Arncndcd and Rcstaicd Articlcs of incorporatio~l. which .lsmcs T). 

Rickard. Prcsidenl of tile Col-porarion. hcrcby cstci~tcs and ;tcknoia.~lcdpcs: 

Xrlicic V of the AmcncIc~l nlid Itcsratcd :4rt1clcs of Incorporarion ol'thc Corporariotl is 
herehi, a~ntnderi to create a scz-ics of'prcl;.~ rrrl s t r ~ k  atid iilc rfcsignation and numbcr o f  sh;lrcs cr l '  
s11ch scrics. axid 1111' voting a11d ntIler potvczs. prc.I;.rc.nccs and rclalivt.. participati~ig. c?prionaI o r  
t ~ h c r  riglirs. atid tlic qualiticatious, limitat~ons and restrictions ihcreof: ~SLflc slt:irss ol'suci~ 
serit's. by addirlg to tlte end of .4rriclc V oftlie :\i~icnded ;itl~f 1icst;ftc"d rZr1icles ~f'Irlcorpor: '~ti~~i 
thc following: 

'I'he board of directors o f  tlie C'orl~oraliat~ 4 tlic "Board of Slirectors"), in accordance 
ivith 11ie Amended rurd Kt~~:llcd AI-1icIc.s ol'luccrrpo~ition anid bylaws of the 
Ckrporatioti and applicabIc. l i ~ i v .  arlopfcct the frrllowing resolutio~t on Ma!; 19, 2004. 
creating a series of ninciccn thousanrf tlvc hundretf ( 19.500) sliares clt' Preferred 
Stock of the Corporarion d e s i g n ~ t r e d  3s "Fiscd Rate Cumuiative ,Pemrtual 
Preferred Stack. Series A". 

R.ESOLVED, that ptlrsuant to tile provisinns 01'1hc Ainended arid Restated Ar-ticlcs 
of'Incorpora~ion and the tsylaws of'the (.:nrporaiio~~ and applicable law, a series of 
Prcfcrred Stock, no par t:iil~t., of ihc Corporati011 be and hereby is created. and that 
tflc dcsignatian and numbcr of sllarcs of t;ucil scrias. and ~ h c  voting and cltl~er powers. 



psefercrzces ant/ rela~ivc. pnnicip:iring. crptiotlal or otIlcr righrs. i111d I ~ I C  tlualilications. 
[inlitations and rcstrictiom ihcrcof: irl'rlic sharcs of'such series. arc as thltows: 

Part I . Ilesierraiion arid N u i ~ i ~ t r  CIL' Siiares. I'iierc is her.eby crcalecl out ot'lhe 
authorized arid t~nissued sharcs c.)f'prct'errcd stock oF~hc C.'urporiitioil a series of' 
prcfcrred stock dosigtlated 3s the "Fixed Rate Clumulaii vi: Pcrprlual I'rekncd Stock. 
Scrics A" (hi: "T3esignargd I)rel'e~-red S j e " ) .  'Thc authorized nu111 her ol' shares of- 
Designated Preferred Sti~ck shall bc nineteen rl~otisanti five hundred { 1'3.500). 

Part 2 .  5tandal.d ~ ' r ~ v i ~ i o ~ ~ s .  'I'he Sla~iiiard Prot:isiotls contained in Anncs A 
airached t~crcto are incnrj3orarcd Iicreir~ by rckrcncc in their rntiscty rt11d shall be 
dce~ncd to be ri p;irr oi'this flrliclcs of i l t ~ i c : ~ ~ l n ~ t i i t  to the silrnt extent as ii's~tch 
provisior~s had been s ~ r  tbnh i n  fiilI I I C I P ~ I ~ .  

Part. 3. l lef ini t iu~.  l'irc. following icnns art' useti i l l  this A~icIes of i2111t'~>dtll~nt 
(it~cluding tI~c Struitfurd I>rut.isions ill ,4nnes A hcrcio) as dcfi'lnsd bclow: 

(a)  "Commtrn Stock" InCiins ~ l l r '  r ' o i n ~ l ~ o ~ ~  stock, pat. vnluc. $0 [(I per sh:rrc. nl ' t l~c 
C:or~)orarion. 

(a) s'Dividenb I:'nvnlc'~~t Dtitc" I I I C ~ I I S  I;chnl;try 15, May 15, Angusr I5 ~tlld 

Nuver~iber 15 nl' each year. 

(c) -'Junior Stock'. nlcniis t l~c C:clnlmon Stock and any other cltiss trr series of 
stuck of the Corpi>r;!ticrn lltc icrtlls ~ f ' \ v l i i c h  cspressly providc illni i t  ranks jt~nior. lcn 
Designcited I-'rt;fkrred Stock as to cfividcntl rigliis and+r 3s ro iigi~ls ori liqtritlatic~n, 
dissolt~tion or  winding "f' !he C'otq,nr:itit')u. 

/d) "i,irluidntion An1ot111~'' rnearls % I,OOO per share of 13esig11:itecj PreIkrred Stock. 

('f) ''I'adih; Stock" ureuls any dass or series vf slock of'tllc Co~poralion forhcr rhal 
Designated Preferred Stock) rllc tcrnls of which do not expressfy provide that suet1 cl:lss 
or scrics ivili rank senior o r  junior ru Dcsigilatcd I'rcfirrecl Sruck as to dividcnci 
rights andior as [o rigjlls on liijiiida~ion. dissolutiun or winiiing up ol' the C:'rsl-pcrraiion 
{in each case with<.ri~t regard c i ,  ivItcrlicr cfiviclcrrids accl-irc cunlnlalively i>r n t r t r -  

culnnlarively). 

f3art. 4. C:erfiit~_ Vot~nc hlaiters. I-f (1 lders of shares (1 f '  i)csi gnnteri I'rslirrcd Sluck 
will [IP entitled to r . ) j l t  \;oli. for cacll such sliare on iiny t11attc.r on \{.l~ic'Il l~ t l ld~t .~  of' 
I3esignated 1~scfi.srcd Stock ;~rc. t.il~itlcJ to votc. incli~clirig ally acrit.m by tr.riltc.11 

conscnt. 













~ ' r t n  irJctl irr Sc-crinn .;(;I) ;~t>r l \  il. di: iifct!cts t i 1 1  > . i ~ i l ~  :itntrml j i t.cg;t!.~llch\ o l ' ~  fir:rl~~'t. ; t i l l .  Jivitlt'i~dt.. 
itrc su:tr;llf!- drc  t:!rccl) lr!. hut c.xc.ludir~g. I ~ I C  <I;IIC fi\c=J it?r r c ~ f ~ t ~ ~ p t i i ~ ~ r .  











Airl'l<.:lJE 111 
A?larincr - and 13ari? ol' Adonf ion- 

'I'his amcncimi.nt Lvas itdopi~ti hy the I-5oarcl of'I,lircctc,rs i)S thc C'i!rporalic:)n oil M:I~  19. 
2009. arrd shareholder actir.)~~ ivas ntrl ri'c~riireri nor obtai~lcd. 

'lkhe Innluler of aduplion ill" t i l t  Ihrcgoing a~nutldrnenr ro rhc Amcndcd and I<eslnli.rl 
Ar.ticles of Incot-por.arion corlsritrltcs f i r 1  I tcgill ctrrupliancc ~vith rhc provisions r ) f  rlrc Illdi3r1a 

13iisiness Corporxtiotl 1.31~. r11c :\~ncnilcd ant! I<c.slatcd AFI~C~CN of' I t~~~rp(> i - i t t i~ )~~  and t i l t  hy la~vs  
01' lhe C:t>rporatinll. 

* * l. 

C'Ohlh.lt.lNfrI3' r3ANK SI-!ARES OF' INI)IANA, INC, 



ANNEX B 
FOIilll OF WAIVER 

In  consideration fhr fhr bcllctits I will rcccivc as a rcsuit of my ernpIoytlr's paniciprllion 
in rtlc lJnited States Departmsnt of thc l'rcasciry's 'l'hRi' Capital Purchrtse I)rtsgr:m~. I 
l~ereby voluntarily waive any claim :$gainst thc llnitcd Slates or any state or' territory 
thcreof 01. tny crnployer or ally of' its dircclors. officers, c1np1oyt.e~ attd agents h r  any 
changes to my compcnsarion o r  benefits rhai arc required in trrdcr to co~nply wiih Section 
I I I of the Emergency Econt~mic Stabilizarion .Acr vf'2008.a~ amended ("Ef3'.4"), and 
rules, regulations, guidance rfr othcr rcc~uircriic.nts issued thereuncicr (collccti\;t.ly, lllc 
'.lYES>l k~.s~ricf i~tw''  1. 

1 xkncwlrdgc. tl~at the EXSA lii.s~ricri~.rns inay require ~nodillcatictn nf~i- ic cmj~lny~urnt. 
co~npensation, bonus. incerttive. severance. rctcntion rind oltlcr bcr~r f i t  pIans, 
arratigements, policies and agrcclilcsrtls (includii~g so-callcd "goldci~ pariicl-lttte" 
agrcerncnts). wl~cthcr or ~iot in {wiring. that I Imve wirlz illy et~tploycr (31. i11 which I 
participate as thcy rcIatc ro r l l ~  p~rioii thc I!ni!erl Stales holds any equiiy or dzbt 
seutlritics of m y  enlploycr ircquireci ~kr.ough tlic 'l'A1il) C,'apital Purchnsr Program and 1 
hcrcby conscnt LO ail such mot1ilic:rtions. 1 lirrti~er ackr~owIiliigt. and agree that if'my 
e~nployer nolii?fics nlc in ~ v r i ~ i ~ g  that I iiavc receivcd paylnents in viulntio~l af  tho E I 3 . 4  
Kes~rictioris, I shall repay tllc aggrcgatc amount of silcll pnynletits to nry enlployer no 
later than fifteen busincss days li~llo~ving in?; receipt of such notice. 

'Tllis waivcr includes all clsiiris I may hrtvc under t J . 1 ~  I ~ W S  of tlir Ilnitcd Slntes or. any 
other jurisdictiiln related to tllc ~-ec~uiren~cnrs imposcd by tile EESA Rcsrrictions 
{iricludit~g wiil~ctui limitation, any c1aim Ibr il~ly CC)IIIP~~IS:II~OII or other p~yll~erlts or 
I7cncfits I ~vcriild othenvisc reccivc af3scnt ihc EIiSA Restrictions. any cllallcrtgc to the 
process by which the EESA Rcstrictiatis wcrc adopted and an); tart or consrirr~tiaflal 
clair~i abvtlr the efkct ofihc tbrcgoinp ou m y  cmploynlcnt rela~innslrip) and I hcreby 
agree that I will 11ot at any i i r ~ ~ e  illitia~e, or cause or pertnir to be initifitcd or1 nzy hehi~lI: 
any such claim against rlts I.!niicd Stales, !try employcr or its clireclors, ol.iiccrs. 
cmpioyces or agenrs in or bclbrc any lucitl, state. federal or  o~hcr agency. court or body. 







ANNEX D 

Ti-fE S E W  RJ'TIES BY 1'I-iIS INSTRUMENT HAVE NO'T BEEN 
REGISTERED UNDER 'TI-IE SECURi'TIES AC:'I' Of' 19.33, A S  AMENDED, OR 'T'I-fE 
SECURITIES LAWS OF AN\!' STATE rZKD MAY NOT 1313 'TR:%NSFERRED, S0L.D OR 
OTHERWISE DISI'OSED OI- ISXCEP'I- \WILE R REGIS'I'RATION S'l':\TEMEMT 
fZEt..a.ThiG TTIIERETO IS 1% EI'FEC'I' WOI'R SI.FCH AC'I- AND X111'l,fCA13LI, S7'A'Flf 
SF.C"{.IR JTIES I.A WS OR I'URSUIZNS TO Ah: tSXEblI''I7CJN FROA4 REG~STRr21'lON 
UNDER SIICld A C T  Ult S1H:IJ 1.A tVS. 'I'id IS INS'!XC!hZfSN'I' IS ISSUED SURII!C1' Ti) 
THE RESTRICTfONS ON TRANSFER A N D  OTIIER f ROViSlONS OF A SECIJRITII<S 
PURCHASE nGREEh4ENT HETU'EEN 'I'HE ISSUER 01- TFlESll SECYURITIES .AND T I E  
MVESTOR REFEIZRED TO TIEREIN, A COPY 01.' YL'l!ICI-I IS ON FILE WI'l'f-i TIdE 
ISSUER. THE SI:.CCJRf'Tll3S REPRlSSENTED 13Y TlflS ITL'STRUh4ENT MAY NUT LIE 
S0L.D OR OI'I IER WISE 'T'IZANSI'l3RR13fl I:XCEP'T Ih' C:<IMPLlANCE W1TI.I S i l l  5 
.~C;REI-:MEN~I. .  ANE' SAI..~: 0 1 2  O . ~ - I . I E I ~  I-R.;\ VSI:HR NOT IN COMI'I-I~INCE \vI.rI+ SAID 
AC;ltEEh,!Efu"l' tVIL..L. 13E 1'01D. 

L\';\RlLiNT 
to purchasc 
386.270 

Sbsrcs o f f  onlsion Stock 

of Cam~unity Dank Shares 

uf Indinno,  Inc. 

",-fj]2iniecr" has [hc rnr:tning nscrilwd to II i ~ t  tlw Purcliasz hgr.cct~rrrtt. 

"A/l/rraiw! Prorecirtr-c;' rneai,s n praccrfure atllcrct~y two indcpcndcnt appraiszrs, one 
chascn by ~ l l c  Colnpai~y and orlc by ~trc Originnl \ilarrsnlhoidcr, slrall nlu~ually agrcc itpr~rl cltc 
dctcrminarivns [hen tlrc subject of appraisal. Each parry shall dclivcr a lloticc lo (tic other 
appoirrting irs :lppraiscr ivilllin 15 day5 d t c r  11lc Appraisi~l Proccdiltc i.i i~ivnkctl ,  il\vi!t\irl 33 
days aficr i~pi>oinimcni of thc nvo :~ppraiscrs ilrcy 3rc unalllc to iigrcu tjpcrn {tic ;:rrlolllli it! 
yilcstion, a 1111rd indcprr~dct~t apprsiscr slrafl br cltascn within f 0 diiys ~f~c ;e i~ f~cr  by (11s ma~irill 

cansenl of s u c t ~  Ers~ two appraisers. '1'11~ dccisla~t crf tI!c ihird appraiser so rrppointcd alld chuscn 
shall be given within dxys nficr tllc sclcc~ion oriudr third appraiser. If three appraisers sflali 

. bc appuintcil and tilt datcn~~~rr:i~iutr u f  urlt apprarscr is dispar:~to fiom t!~c midtllc Jetcnnie;irio~~ 
by more rha~r twicc tllc m~oun l  by whicl~ t l r t  oltle: derennination is disparrirs from rhu miiidlc 
delenninarion, ihcn [he dcfcm-~inarion of such appraistr shall be cxcfutfed, the rcnrnining hvn 
dcicnninarions $113 I l be atreraged and such avcragc shall bc binding :mil canr lusivc upor) ill? 



t'utup:my and the Origi11;11 Warrantholder; otl~r~wisi., ~ h c  ili:crrtge of ail rhrcc determin:?tions 
shall bc t~in(:iing rrpc>il t l~c  i ' on~pn i~y  ;~nd lhc OI-jgin;il Warrst~iholclcr. Thc costs o f  conducting 
iirly AppriiisaI I'roccdurc sh:iJl bc tlorne by the C:ompany. 

''Bot~tii ~!fDir.crc.~ol:s" mcans the board of riircciors of llle Company, includi~~g any duly 
;!ttihc>rizcd cumnlilrcr tt1crc.o f, 

"Rri.sirra:.s.s <i,r~~hitrrrric>~t" incziits a merger, consotidntion. statutory sharc cxcltar~gc or 
sir11 i lar trilnsncr ion rl1;1( req11 ircs t t ~ c  approval o f  tllr l-~:ornpanyrs stockho1der.s. 

. 'C 'LJ~)I ' I~II  .Sto~.k" ri~c;!~is (:I) wit11 ~'cs[>cc~ 10 ally Pcrson ~har i s  a C O I - ~ C ) ~ ~ I ~ O ~ I  OF cc~~ii]~;:ii~y, 
any and :ill sllnrcs. i~ititrcsts, parriciparions or other cquivaIenrs (huwcver ~ c s ~ ~ I I ~ ~ c c I )  oCc:tpitaj 
o r  c:tpital s~ock  of sus11 f'crscrn ailri (13) wirh rcspcct to ~zriy Persori tR;rt is ;lot ;I corporalion or 
i:omlx:"ly. :rny and a11 p:trtncrsl~ii, or nt11i.r cquiry intrrests of suclt Pcrsorr. 

"C.'r>rrlpot~" iircalrs ~ h u  I'ct.son whose nantc, corporate or other csrganiz;iticl~~;rl fir:-111 and 
jtrristiiction ol'ol.yaniznrior~ is arr forrh in Itcr11 I of SchcrluIc A l~crr'tc~. 

"E.~r.lwrf~:t*.,lc./" rncaru t l~c  Sccuritics Eschangc Act of 1934. ss amcndcd. or ally 
successor slafuIe. anci thc nrles 31id ~ C ~ L I I B ~ ~ O I I S  pro~nulgated tl~crtuncler. 

''Eg~ir-<r:io)~ Til~r?" has rhc n~citr\ing set forth ill Scctior~ 3 

"?'*tri~ it1nrkt:c I-.;rirri>'' nlcatis, wirh rcsptc! to arty s ~ ~ u i i t y  or orher prapc1.t::. rhc hir 
m;lrkcr valtiv o f  stisti sec~rriry o r  c:lrl~sr ~ l r u p c r ~  3s dctcnuincd by [I-lu i3oard of Dirr.ctt:~rs. acting 
in gi)c><i f :~i th or. with respccl to Scc~ior~ 14, as cfctrr-rnillctl by the Original %'ilrr:lntholdcr actirle 
rn good hiill. For so lorig as rlle (Irig~r~al Warrantholdcr holcls this Warrant ur :illy porrion 
itlc.rcc,l: i t  I T M ~  O ~ ? ~ C S I  i l t  wr11i11g to flic i30:ird of E ) ~ T c c ~ o ~ ' s  calcuIalion nf t i i r  mnrkcl value \r!ithin 
10 cia:.$ of rcsssipr u f ' w r ~ t ! ~ ~ ~  nt>licr' 111cr.~of, If IIIC Origirial \3"an.;it1l!1oidcr and rhc I::c)~npnily HIC 

r1113bIc to :ii!;.rrlc OII I'air 1.113rkc1 i;aIuc! during lllr' i 0-day pcrioti ftslIo\ving llic dclivety of-11.1~ 
Or-igirral Warnrntholdcr's ohjc.crit>r~. ihr Appraisal Procedure may be invokcd by cithei p r r q  io 



deturnline Fair Marker V ~ I U L '  by deiivcring writre11 nolification thi'reol'rlat liifer 1I1i1n the ~f)'!' 

alicr dclivcty of rhc Original Warr-a~~il~crlticr's ol?jrulion. 

' * l . ~ . ~ l t i '  l)i11<? " IIIC:UIS 111~' i f ; i t ~ '  SCI k ~ f l ~  iit ILCTI) 3 o ~ S C ' I I C ~ U ~ C '  A ~ C F C I C ) .  

''n,/iu.ki>! Pr-It-i.:' rllc;lrlS: with rcspcct tc., ii p3rljctII:1r ~ ~ ~ l i r i l y .  iltl 8114. ~ ~ V C I I  (Illy, t l l ~  1;lf;t 

scporrcd saIc price rrr.gui:lr rv;iy o r .  irz cast no sucb rcportcd seIcb t:tkr.s placc on such day, tflc 
iivcr;tgt. of tho \:is1 cltrsing hid allti ask prices rcgi113r \v;ty, in cithcr ci~si: on rhe principal n::riotlal 
sccur-irics r s c h a ~ ~ g c  on which rltc :ipplic:rblc sccilrilics arc listed or adtllitreli ro rr.;xiing, c . t ~  if not 
listccl or :irlrnirtcd to lratiirlg ot) ;tny national scruritics csch:mgc., the average i l t ' t i~r:  c1osing bid 
n11ti :rsk prices as filmishccf by twu rne~ni~ers of'tl~e Fitianeial lrldustry Rrgulatory Anrhnriry, hzc. 
sciccrcJ frorlr tirtlc LO tin~e by ihc C.:oit~p;lt~y for rllat porposc. "kiarker Pricc" shall be dctcr.~nit\ccf 
wiillour rcf'rztensc to ;iftcr i1r)irr~ 01. cxtctided llours trading. If such sr'curiry is 110t lisrcd nrlif 
traricd in :I m:lnncr rllnt tile cltrornctolts rckrrzd ro :ihovc arc availnblc For tlrc period r .~y~lir i 'd 
hcreuncicr. rhc Marker Price per slrrlrc olCainmc:)a Stock sIi;~Il bc 11cc111ed to he, ( i )  ill t h ~  CVCIII 

that any ~wrrrion of lhr: Wawant is Ilclrl by rlrc CSrigilta( W: i r r~r~~h~ldcr ,  1 1 1 ~  fair rnarkzr value pcr 
s11ai-c of such sccurit-y as dztclrni~~rtl in good fairh by tlu: 0rigiil:)l Ws~~and~ofder  or ( i i )  111 all 
other circumstances. rhc h i r  marker valve pcr sliare of'si~cll sccul-ily ns detem~ii~cri in good faith 
by tlic Boarcf of Directors iir relirinuc on ijn opinion of a natiot~ally recog~~jzcd independent 
invcstrnair blznkitlg carporatio~l rctaincd by  fllc Crzmpai~y for this pu~posc and certified in n 
rcso1utic:ti) ro rhc W;u-rantholdcr. For tfic pittposrts crf cfcterrninir~g the hrlarket Pricc of the 
Comtnon Stock on  t i l t  "it-ading iia):" prcccrciing, or1 or fi>llo\ving tilc occkirrencc of' an cvcnt, ti) 
t1i:lr ir;ldirlg day shall hc tlccrllcd 10 cullllncncr i~nr.rlccliatcly afrcr tl~c rcgular scl~cduhcd closing 
tinw of'  ti.:i(.lillg rlil t t tc Nc:v 'i0i.k Stock tixcti311g~' or, i f '  I J . ; H ~ ~ I I ~  is  C I L ~ S C ~  at an c:lrlicr timr, suciu 
cariicr t in~c  211d ( i i j  th:lt trndiiig dcr; slri~ll errti at lllr 11cxt tcgu1ar schcdulrd closing time, or if 
~rnii ing is closcrl 31 311 r'arlic~. t i t l l ~ .  S U C I ~  c;lrlicr fisllc ( f 3 r  I ~ I C  ;ivi)idal~cc ofif~tibt, 311d ;is 
cxamplt, if rht h.1arkt.I Price 1s lo hc dsrcrmit1cd its of !lie lasl trading clay prcccding a spcciticd 
cvc11f ai~tf i l~c closirrg timc of'tr:iding on a p:lrticulnr day is 3:OII p.m. anif the ~[recificci c \ l c ~ ~ ~  
i'lccurs nl 5:OO p.m. or) rh;tt clay, r l ~c  Markc: Pricc ~volrld be clctct-i~lirlcil by rcfurencc lo such 4:OO 
p-rti, closi~lg. pricc). 

"(h.Oi~tiq\' Cirslr lfi\i(!~rrcl.s" Incnns a regul:ir yuarrcrly cash dividcnd on shares of  
C:on~n~on Stock alrt of surplus o r  nct prolirs Icgally ;\vailahic rhcrzfor Itlcrcr-minccf in accoi.i.iartvt. 
t ~ i i h  gc~.lernll!; ;~c.cl:picti ;rcc~iunting principfcs ~n cf'f'cct frcrrn tirnc to titne),proviikd tila[ 
Ordinary Cash l>~vitli.nds sltali 11c)i incii~dc. nny cad: dividctzds paid stlbsap~c~lr lo rhc Issric Datc 
to the cxtctlt the :iggrcgatc. pcr sl~i~rc divirienris paid 011 tIic outsnntiing C'otnlnw) Stock ir, sily 

quarter cxcccd i11c : I ~ I I O L I ~ L  SC-I li\r!h i l l  11i'iti 4 of Scf~cr<fi~lc A flcrcti). 3s il~ljustc~i f;)r ;illy stock 
split. stock ctivitlad, rc\lcr.si. s!ork spiit. rcciassific:itici11 trr sin11inr transactioll. 

"Or-igirrol 15ir!~c1trll1{~/(f1~?1.'' I ~ I C ~ I I S  [lit I;Iz~!c(!  Stilrcs Deparimcn! of t i l t  'Sriasi~l-)i. Any 
:tclions spccilicd ro bc crikcn by tlic OrigilltlJ W;~~.~:~IICI~OIJCI. J I C ~ C U I I C I C ~  I Y I ~ I ~  otlly bc I ~ ~ C I I  by st~cl: 
I'crson rxnd nor by any rjrhc!. Wiii~i~~~tilcrld~r. 



"i't:nnir!t:d T~~rrrsrrrtrot7.~" has tl~c rntar:ing sct firrrh irt Scctioil 13(Bf. 

.+PL?r:vntl" 113s the meaning glvell to it  iil Scctiorl i ( a ) ( i r j  r>f the Excilangc Act and as U S C ~  

ill Scrticlils 13(J)t3) ailti 14frt)(7 j of ?hc Esc1n;inpc. Ac!. 

"l-'~-r;ji~n.cJ~Sl~ll~~!~i~.r" nlziins thc perpcttjal prcfcrred sttrck issue~i t < . ~  t11c (.)ngin:il 
L'4:1rriirttholdt.r on tllc Issue Llalc pursuant to the 1)riruh;rsc hgrc.t~lrcnt. 

.'Pro Ram R~:pr~t-t.-h~r.s-i's" ~1te3115 any ~~tiri'hasi. ol'shiircs of C'i~rnrr~un S u x k  lay rlrc 
I ' o n ~ ~ ; u ~ y  or any Affiliate tllcrcof plrrsua~it LO ( A )  311y rcnilcr of'fi-r or csehangc 0ifi.r sul?jcct to 
Scction I3(cj  or I4(c) of rllc Exchange Act or Rcgulariort 14E pramnlyatcd tl~crcunder or ( L3 j 
ilny other offer a.ilaiiatrlc lo sut.s~an[ially a11 I~oidcrs of C'r~rnrllun Stock. in the c;lse of'borh ( A  j or 
(8'1. v.~herlncr (or cash, shares of C.:apitaI Stock of the C;cri~~pany. irtiler sccuril~es of tile C'r>rup:~~iy, 
cvidonces of il~clebtctfncss crf tIlc Contpanp or any ohsr Pcrsun or. m y  other pro{?cr~y (inciuciing. 
withuir! 1itnit;~iiun. shares oi'(.'apir:tl Stock, other .sr*curitics OF C V ~ C ~ C I I C C S  ijf indeb~edni'sli oi'a 
subsidiary). i>r any ~:onrbination thercof, ct'f'ccrcd whilc [l~is War:;it~i is otrtstanding. '1'11~ 
"l:lL-~.rir,c I>r.lrc" 01'3 PI.Q Rat:% licptlrchasc. sllall IIIC;~!I 1 1 ) ~  i h t c  o ~ ; I c c c [ ) ~ ~ I ~ c ~  ~ t ' s i l n r ~ s  for 
~wr.ch;tsl: 01. cschangit hy thc Ctrrnparly untlcr ;illy tcndcr o r  CSCII;II~_SC oft-er \vIlich is a Pro Rats 
1~cprrsct1asc or rhe tiate uipurcll3si. with r,rrspcct to any Pro Raia Rcpurchasc that is nc>t a ~ C I I ~ C I -  

or cscl~angc. off'cr. 

"Pilr.c.h<rsc .-l,yr.ccnrc~~r" nlciil1s tl~r Sccuri1ic.s Pur-d~;rse Agl.t.ente~~t - S~andard Tenns 
irltorporalcrl into $ 1 ~  Leitcr Agrctrncnt, datrd as of tltc darc sct forth in lteln 5 of Schedule A 
h-*..  cir.tib. as ;~mcndccl frortl rill~r ~o rime. bctwlccn tlic I.'ornpany ntntf ihc. U~littd St;itrs Departlncnt 
of ilre '?'runstir; (the '-Lrt/i!r . , fgr . t~~.~~r~~rrr"j .  inclr~dirrg 311 :innexes arnd schcdtiIi.~ thtrcio. 

-'Rc!grt/oror:1* A j ~ / ~ l w l * c r l s "  wit11 rcspcc! r i l  illc \V:tr-ranlIlc?lrf~'r, Inri-rns, to tile cxtcni 
;ipj>ticablc and requircd to permit the M'nrrantholdcr. to cxcrcisc? this Wnrmnt for sharcs of 
C.'ortltnon Stock and to ow11 such C:'ommarn Srocii ivirlrout t11c IVarrantholdcr being i11 v~oli!tio~l of  
applicst?lc law, rule or regulatitslt, $111: receipt of any utr:cssaiy :rpproval%altd authorizaric,)ns of. 
ijIillgs and rcgist.ratiuns wirh, norificarions to, c:,r cxpiratic,n or tcnniniiriu!~ of ;lily npplicablc 
tvaitirrg period u~ldcr., rite Ffat-t-Scott-Rotfino Antiirusr l~nprr>t;c~t~crlrs Act of' 1970, as amcntlcd. 
arid tllc nilcs and rcgtllalir.ms [hi:rei~~.rdcr. 

".S't+r.irr,ific.e :IL.I" tllcaris t h t  Stc~jriii*ll; :let EII' I??.l, as ;iruc~ldcd. ijr ally S U C C ~ S S O T  s[;~~u!c. 
ar~d [he rrllcs anti rcguiations ~,rt,~nulgar~il ~hrrcunctcr. 

".Sirtr/,r:.c" has rllc rncarlirrg scr ti,jni~ ~n Scctlon 2 .  

,'rri~.iiirlg r i t r ! :  '. rr~cans ( A  1 if the S ~ ; I I . C S  of C:'(II~IIIIC)II S~OL:,'~ arc 1101 I T ~ ~ C C I  01) any ~~atiorlal 
or rugior3;tI scctrrjties excbarigc or as so cia ti or^ or ijucr-rhc-ci;~nrtrcr rnarkct, a bl~sirlcss day or (U) 
if' fllc S~I:!TCS o f  c.: i ) t~~l~lol~ Stock arc t r~~ic 'd  L)iI any i;:iii~~i;if (,)I. ~.c!i~)rlal S C C I J ~ ~ ~ ~ C S  c~cfl;irlgt 111 



nssc.,ci:irion irr ovcr-(tic-cotlnrcr rnarkct. a business day on which such rttevanr cxchangc or 
quotarion systc~rt is schctlulcd ta be opeit lilt- bcisi~ress rrild on which the sllarcs of C'omnrun 
.'i'ii)ck ( i )  ;iri. not saspendcii coin triiding nrr ally national or regional securities cxchangc or 
associa~ic.,~~ nt. ovcr-thc-counter xr~arkcr till. any pcriod or periods aggregating onc hitif h o u r  o r  
longer; 31td ( i i j  I I ; IV~ '  tf;lJe(i ;I[ least once oil 111e llariimal or rcgional sccuritics exchange or 
asst>ciatii:~n or  twr-rhc-ctrurl~r*~' nlarkcr tilnt is the printxy lnarkcr For thc ~rading of  tf~c s11:ircs of 
C:c>rlzn~on Sfock. 

" I~~nr:rt~ri~v!i /~~t~" !);is the rllcnr~ing ser k)rrl~ in SCC~IOII  1. 

" ~ L ~ Y - ~ u I I "  rrlc:!ns this H':irt.;\nt, issued pursuant lo thc Purcllast: Agrccmrnt. 

7 +. Number of Sltitrcs: Exercisc I"rice. 'I'his ccr~ifies tIli3t, for vnluc rzccived, the 
I.J~lited Srnrcs Dcpnrtmcnt of lire "T'rcasury or its permilled assigns [lllc "It'~~r.r.on[hrnft/~~~.'') is 
cntitletf. UI?OII 111~ t ~ r ~ i l s  and S ~ . I ~ ~ C C I .  $0 tlic cimi!ili~)ns Ilcrcinafter set forrh. TO acquire from the 
C'otnpal'y, wi~ulr: or io j131.1. aftcr rhc rcccipt o fa l l  applicnblc Kegt1131i)ry Appnwals, ifany, up 
lo :HI aggl.egaic of'thc rlurnixr of hilly paid ~ r ld  ~lonnssessahlu shares of C'omnron Srock set fonh 
i n  Irenr 6 of Scllccltlle A herctir, ar 3 purchasc prici. pcr shiirc ofCr:imrnc.,n Srock tqr1:11 ro t l ~ c  
Excrcisc Pricc. Thc nun-ibcr of shsrcs of C'omrnan Stock ( t l x  "Slrol-cs") and iljc Exc.~-cisc Pricc 
arc sutrjccl to adjustment as prclvidecl herein, and all rcferenccs to "Com!no~> Srock," "Sharcs" 
ant3 "Exercise Pricc" L~ereit~ sllali bc i1ecmi.d to iilclude any sucir :rc!jnstmcnt or series of 
a~jtlstntenrs. 

3 .. . ---,------ Excrcisc of Warr:lnl: Tcrtlr. Sul?jcct ro Sccriorl 2,  to the csrcnr pcr~nirtcd by 
ajq~lioalrlc l;iu:s and regi~latio~~s, 11tc right lo purc11;lsc the Sllarcs rt.prcsn~lecl by h i s  i4riirra1lr is  
excrcisablr. in wholc or in par! by the W:irmnthoidcr, ar itny rimt csr ikom tirne ro tirnc aficr fhc 
cxccu~ion :uld dclivcry r~f'il~is W;it-r;ir~t by tl~c i:ornparly on the tiate hcrcof, but it1 nn ~ c l ~ i  Ialcs 
~ h a n  5 : O O  p,nt,, Nctil York city lir~tc 011 tiic tetltll ri~lnivr?rs:lry of'[hr" ISSUC Datc ('the "L.vj~~ri~fit>tl 
Timi."), by (A) tlrc surrcntfcr of  this Warrant and Noricc ol't~xcrcisc anncscti I~crcro, duly 
camp1e~c.d aitd csccuiccI on bchnlf of the LLrarranthaldcr. at thc principal csccutivc c)ffjficc: of rllc 
C-:onlpirny lac:itcd at the adclrcss SC; firrrh in itcrr~ 7 oi'Scllcdulc A her-cro (or suclt athcr office. u; 
agency oftkc Coinpany i n  the IJtlitcd Statcs as i i  may dcsjgnatc by nuticc in writing t i )  tilt 
Wat~anti~crldcr at t l~c  atidrcss of  thc Warl .al~th(:) l i i~~ ;~ppr';il.i~lg 011 the books ufthc Cloir~ps~ly), and 
(13) payrncnt of thc Excrci.sc Price libr rhc Sharcs lhercby purcll:ised: 

( i )  by llavirrg 111c Conq~;my iritt~hnlif, frcrrn thc sitarcs of Calrrmon Srock 1l1:1t 
wot~id ochc~,ivise bc dclivercd to rhc Warmr~iholdcr upon sucll cxc.rcisi:, sharcs trf*('o~nmon s~r>ck 
issuabic upon cscrcisc o f t f~c  Wiirra111 equal it1 val~lc to thc aggregate Escrtisc I'ricc as to ivI1ic11 
[his Wars;itlt is so cxcrciscd b39cd i > t l  i h ~  Markci I'ricc of l I lc C'nntntan Srack o n  thc trading 83); 
i.)n w;l~ich this Wam:~:111t is C N C I . C I S C ~  allti tllc No:icc at'Exercisc i s  dclivcrud to rhc <:cmipa~ry 
pursu:trll tr) this S L ' C ~ ~ ~ I I  3. or 



If the iV3rr;iniholticr ifi>cs not csc~.cisc this Warrant in irs tnttrcty. the 
W~zrrnn!tlcllticr nfill be cr~iflcd to rcccivc fro131 the C:onlpny within a rcasonithle tilne, and i11 any 
event 1101 uscccding three btisincss clays, a new warrattt i11 nrbstanrially identical f t ~ n ~ r  for lflc 
p\a.cl.rasc of that ltumbcr n t' S113r.e~ cql131 to tllc ciift'erc~~cc beh%ti*~'f~ thc 1iit111ber of' S l t a t . ~ ~  silf?jtlct 
io W:tl-mnt attd rhc tturnbcr of .Cjh:ircs as ro tvhi~'11 tl~is \Y;arrant is so excxcjscd. 
Notwithstarldir1g anything i n  this Warrant to thc contrary, the Warranti~ultfcr hcrchy 
acknowledges and agrccs rlli11 its txcrcisc of this Warranr fi,t Sl~arts is subjcci la !he co~rtiiricsll 
t h i i  tbc Warrantlroldcr wilI I ~ a v c  first rcceivccl any applic"1c. Kcgol;~tory Apprilvals. 

;I . - Issuar~cc. i ~ f  Shares: ------.... t?luth~riratior~: ---- --- Listing. ('<I-tiiicatcs for Shiir~s issucd irpon 
cxcrcisc. o f  ~ h i s  W:~rr:l~\r wilI be issucd in strch a;tmc o r  nalim as the W:rn:tnthirlrfer rnay 
clcsigiiate ; i l ~ c l  t r ~ i l l  1~ il~li\"t.rci! In si~c.l~ ~~iittlcd JJcrsorl or Persa~is within a rcason:~bIc tirnc, 1101 to 
cscccd thrcc htisiric:;~ tlays after lllc date ort which t h i s  Wnrram hils htrll duly tscrciscd in 
accord:intc wirf~ t11c [rrmis of !his Wiirnurt. 'Tl~l: Company llercby rcyrcscnts n~rii wircr:ltlls tll:if 

;lay Sh:ires issued tipan [lie csercist of this Mfarrrrnt ill accordance wirh the prouisians of S c c ~ l o l ~  
3 will tlc duly ;111il vnlirily rzuthorizecf and issued. fully paid and t~uriassessabic ant! fice from all 
i:ixcs, lizlls 3116 cll:~rgcs (ot11~1. tl1;111 Iielis or c11a1.ges crcnrccf by t l ~  Witrrantholder., incolne arid 
frnncI.risc t a w s  incr~rrccl it1 connecriitn with thc cscrcisr uf r h t  Warral~r o r  ti3xes in rcspcct of a t ~ y  
tr;r~~sfer O C L ' L I I T ~ I ~ ~  cc~11rt'n1por;~11~~'1~1siy illc'rewi~l~), l'hc Company agrees thar the Stirires so issuecl 
will Be tlcst~~ctl ttl Il:tvc hcerr issucd to tile W3rril11th0l~icr :is of rllc closc. of busincss i b r l  rile dale 
on wllich this Warral~r ;~rrd paymt'I1i of tltc Excrcisc Price arc iiclivcrcd tu ttlc Cr>~npany in 
accard;tnce ivith the tenra crf this Warrant, notwit1)standiog that the  stock tr:tnsfer books of't1.i~ 
c:o~npany ni;!y [llcrr ht  cIusecl or ctr-tiiicatcs representing such Sharcs ;nay no! bc actr~i-illy 
ticlivered o11 such dntc. 'The Conrpany will a[ all times rcscrvr and keep available, oul o f  its 
rrutl~orizt.ci but ur~issueii Cc,~~rrmt~n Stock. scrlcly fill. tI1c purpose crfproviditlg for rhc i.scrci.sc of 
this Wanant, ~ h c  agg;"cgatc number crf'sharcs of Clizmman Stock thctl issunblc upon cscrcisz a!' 
t h i s  W:~rrani at ;illy rinlc. 17.1~ Cc~mpa~ly will (A )  procure, n! its sole espcnsc, the listirlg ~ f ' l j l c  
Shiircs issuable upon exercisr* of'rhir Wnrrant at  any time, subjcc.-ct lo i s s ~ i i n c ~  or 110rict {sf* 
isst~ancc, on all principal slack cschangcs on whicl~ the Common Stack i s  tl~cn listcd or traded 
and (B)  maintain sucr.11 l is~i~tgs of'sucl~ Sharcs a( 311 tiri~cs nftcr issufit~ce. 'I'llc Co~npnny \{;ill llac 

rcasonahle bcst cffbrrs io tnsurc that i l ~c '  Sharcs m y  be issued without violario~i ol'a~ly 
applicable i:iw or rcgtrl;rrion o r  of nny rcquircrncrli of any sccuri~ics c.scllangr ijl.1 urlricll rht. 
Silarcs arc" lisrccl or traded. 

5 -. . -..--.- No Frai~irrnol Sl1;tr.c.s o r  Scr$. Nt, f?action:il Shares or scrip r'cprcscnting 
frncrionnl Slrares sf1:111 hc issued upon :illy cxel-cis~ of this Warraat. In Iicii of any iractiun:il 
Sh:irc to whicll rllc W;I~-:inrlloldet- woc~ld othcr-wisc be cnfitlcrl, tllc WarranthoIclcr sllali bc 
cntillctl ro rcccivo :I cash paytncnr cqi~al In rhc Mrirker Priocof tllc C~omrrton Stock on rhe I;tsi 
rr;~cling day pr~cc(ling t h  cI;jrc o f c x t r ~ i ~ c  ICSS I ~ I O  p r o - r ~ ~ c d  Exercise Price for fac11otl:il 
311;!r~'. 

h. - NoRjrrhls 11% &~ckllc,ldcrs; Ira~jsfcr F3ooks. .'f'liis Warrsnl docs nor cn~itlc !he 
M'alrar~rholdtr 10 arty voling riglrts or aificr rigilrs as ii stockiiuldcr of iilc Cor11p:iny prior lo 11it 

tiate ot'cscrcisu llercof. Tllc C'onlparly i r r i l l  :it 11ts tittle closc ~ t s  tr;lnsier books ngninsi rrsnst21 t ~ l  

rhis Warr;tnr i!! :in? r~t;~~!rlci, ivhicl~ irttc.rfcr~rs tvirh the timely csa.cisc of lhis Wai-rnnl. 



7 . . C'hargcs, l'axcs allci Exncnsrs. Issual~ce ofcerrificates b r  Shsrcs to thc 
Wi~rmi~fhuldcr ul3oi1 tflc rxcrcisc offhis Warrrrnt shall hc madc witliolri cltargc io the 
Warrantholder for. any issurl or rrmsfer tax or orhcr inciderital zxpcnsr: in rrspc.ct fif rhc issu:u~cc 
of such ccrriiicarcs. :]I1 ol'~viricll lases 3rd expcnscs shall bc paid by rile <li>~npany. 

(A! Sulject to cvmpliaucc w i t h  t.lai1.s~ (H) of [his Section S, this li'arr-r;j~~f rtr!cf ali rights 
hercundur 3rc tr,~ilsfer;fbl~. in whole Or in p;irt, upon [IIC hooks of [he Ccmpany by rhc rcgis-teretl 
hoitlct hcreol.i:l penon or by duly auillorizcd ~rttcr~ticy, nnii ;t new war-ranr stirrll bc ntcrdi. snd 
delivcrcci hy rile Cornpsny, of thir s:lnlc. wnor sod c l~r i i :  as this Wamarlt but registered in 111c !lam6 
ofonc or rnorc tr:i~~sfkrccs, upor1 sll~rcntier nf this Wnrr;ini. titrly endorsed, to 111t office or :igoocy 
of'tllc Company clcsc~.ibcd in Section 3. Ali cxpa~scs  ('all~cr illan stock rransti.r tascs) arxf crthrr 
charges payable i i ~  canneciion with the prep3rntio11, cxccuiion anti ciclivcrql uf the n t w  wcirrants 
pursuant lo this Scctiou S shall bc ixlid I>y tile Cornpa~ly. 

( B j  Tric ir-:inskr of rllc 'IVnnar~r :~ncf the S!~ari*s js,suCd upi)11 ~=.-sercisc. txl'tl~e Warrarll 
arc sr1hj~:ci !i) rhe rcslriclio~~s set ffit-tl\ in Scctit~ri 4.4 i,>i'th~ I-'~irchasi: Agl-ccnlcnr. I f a~ id  fur 50 
long as requirctl by illc Pilrchasc .Agrrcli~ct~~, t111.s Warrixn[ shall corlraill t i le l ~ g e t ~ i l ~  3s SC! f o r ~ I ~  in 
'I .. ' . cct i~l ls  4.2(it) i111d 4 .?(h)  ( I ~ ' I ~ c  P ~ I ~ C I I I ~ S C  Agrccn~cnr. 

3. flxc1iar~a.c and liccrisirv of Warrant. This W:rrr:lar is cxcllangcablc. upon the 
S I I I T ~ I ~ ~ C I *  hcrcof by tllc \Y:irranthoIdcr to tlrc Cotnp:rny, for n new warrant or wal-rants of l ik r  
tc'rlor and rcprcsct~iing t i l t  righi to purchase !fir sarnt aggregate numbcr of Sliarcs. The 
Coltlpsny sh:~ll n~:iin~:tin a rcgisiry .;tluwing ~ h c  namc aild address of t l~z W;\rr;in~l~older as tllr' 

rcgistctcil Ilofiict orthis W ~ I T ~ ! I [ .  7'lli.s tl;nrra~lr iriay bc sun-ctldrrcd for cxcl~angc or cscrcjsc in 
iiccorda~~cc. with its tcrms, ill thc oilicc o f  {hi. C: '~~iij~a~ly. ;tnd thc Ccsrnpany shall 1)c erititlcil to 
rely in ; k I I  respcc!s. j>r-ior to ivrirfc~i rioticc to thc conlrary, up011 such I-cgis11-y. 

10. Loss.Vhcfi. I~lcstn~ctioir or Mu~iIa~jon of' W:irrant. ljport receipt by thc C:'urnp:iny 
o i ' ev~dc~~cc  rrasull:rhly s;~iist:ictor.y to i t  of t t ~  loss, tl~cft, tlcstruction or nlutjIatior~ oftllis 
Wanant. rind it1 thc C;~SC of'ilt~y S ~ I C ~ I  loss, thcff or i f c s ~ r u ~ ~ i o ~ l ,  upon receipt of a btrtld. intfcnlni~y 
or security reason:ibIy s:rtishctorjf ro tltc Ctlmpany. or, it1 thc c':~si! of;?lty SUCII rnr.~~ilaiion, upon 
surrcrldcr 311~1 cntlccf I B ~ ~ O I I  of this Uian-ant, thr C'o~np;iny sIlrtIl nlltke arld Jelivcr, ill lieu crf s u c l ~  
lost, slolcn. (Itsfroycd o r  ~l~utilalcd \t7:irr3ilt, a new Warrant of likc tenor rind rcpri-sc~lting rllc 
right la prrrchasc 1111: samc aggrcgntc ntinlhtr of S11arc.s as providcd for i t ]  sucll lost. stolen. 
tIesrroycd or ruutilateii \Viirrant. 

11. ~~il~1r~~:i~~~.~..S~~l~~.~~,~~~~~,,,~~~.~~~..i~~~~~~,,,~,~,~f-i~lclasft-rr-;t~~pi~i1rrcddayfc~rtlrct:iki1~gt~1f* 
:in, action or ihc' cl.spir;~tioi~ o!';ttly ilgI11 rciluircd or  gr;1111cd i l ~ i ~ . * j i i  si~ail no! hc :I busi~icss day, 
tllerl siic1r i t~ i i i .> t~  may hc t;lkcn trr adt ri;:llt 111:iy bc C Y C ~ C ~ S C ' ~  011 111c I I C X I  S U C C C C C ~ I I ~ ~  (f;~y tI1;ii 1% 

;t btrsincr;~ tfay. 

12. Rule i 44  l ! ~ i i . ) r ~ ~ ~ a i o i ~ .  'fhc <:01tt1n11y COVCRiiII!S [hat i ~ ,  will usc ~ t s  rbsc,)~lablc bcst 
cf'f't.jrts to rimcly file i l l1  reports ant3 cjihcr dt~curncnrs rcqnirtd tc? bc fiicci by il ulidcr tllc 

Sccurirics Act ~ r t d  {flu E.sch;r~~gc: Act s:ltf tftc rules and reguforians proi~~uigalcd by rlx SEC 
thcrcur~dc-r (or, if r l ~ c  C';omprmy is  not rrquircd to f i l t  such scports, i t  wijl, upan [he requcsi of any 



W;krrnnrhalder, inakc publicly available such infWrnnticln ;IS necessary io permil sales pursi1:inr ro 
Rule 141 under the Securities Acij, arld i t  will usc rcasonabtr bcsl efforts to t;ikc st~cll f'nrthar 
;icticsrt as any WarranthaIdcr may reasonably rcqucst, in each cast lo tlic exioni rec)uii.cd frunl 
tirnc lo timc to cn;rblc stich Ilnlrirr ro, if pcrnijttcil hy tIlc tcrrlzs o l  this IVa~mrrt a11tf thc fJurcliasc 
-Qscc.lnzn!, sell this Warrant without registration undcr ~ h c  Scci~rities Acl within thc limilatiori 
of rhe excr~tptions provided by {A) Rult 144 t~niicr tile Scctirilies Aci. :is such rule ~t>r\>; bc 
amcn~icd fi-om rime ru ~imc. or (8) arlp successor rulc or regu1atii)n hci.e:tft~r adoptcd by ?lit 
SEC'. l.lpon ihc written request oi';lny iVarr:~i~tI~oldcr-, rllc C'ornpiir~y isill de1ivr.r !i) s \ rc l~  
iVii*.;lnthol<lcr a written sr:rterlltnt 11i;lt i r  has ct~npl icd wilh such rcqu~rcmenrs. 

13. R i i i t ~ u l r n c ~ ~ l ~ j j , ~ ~ ~ ~ ( ~ ~ ] ~ ~ ~ - ~ ~ ~ .  'I'hc Excrcisc Price 3rd rhc number oISllal-cs 
issr~sblc trpuil csercisc of this W:irmnt sllalI be surnjrct ro ~icljtist~~icnt Froin rime ro tirnc as 
!ijIIous; prrlr+icic)cl, that iinrorc tliari onc subscction of rills Sccrio~r 13 is appiicablc l i b  a singic 
C V C I I ~ ,  thc S ~ J ~ S C C L ~ C ) ~  ~i1;111 hi* npplied !ha! prodilcts t1lc Irtrgcst a~~ jus r i~~cn t  2nd nu si~lglc even! 
shall causc a n  sdjlistnlen! undcr more than OW ~i~bs~c ' t i on  of this Stcriorl 13 SO i i S  10 restlIt ill 
~luplication: 

(A)  S~o~;k-&jj~s~ Si ib i i i~~is i i )~~~,  I<~~cIitssiiicatio~~s < ~ - C > ~ ~ b i n i i ~ i ~ ~ l g .  1Stlle Comp:iny 
sl-rall ( i j  declare and pay :t dividcarl or rrtakc ;I disrrihititsn i)il its (:'omillon Srock in sharcs of 
i . ' ~ > i ~ ~ ~ n o l ~  Stock, ( i i )  subclividu or rtclassi@ t l~c  oulstandiiig sl~arcs of' Co~ntnoti Stock inrv :r 
grcatcr ~rrrn~bcr of sl~ares, or (i i ij  c ~ r ~ l b i i ~ e  or rccIdssifL the orixsrancjing shnrus o:'Connno!.t S(ock 
intt:, a smaller nun~bcl- of sllarcs, tllc nurt~bcr of Sh:trcs issr~;tblc. upoti exacisr  of this Warral~t at 
the r i ~ t ~ c  of the record date for s u d ~  dividc~ld or tIistribution or ~ h c  cffcctivc datc afsucli 
subdivisio~i. combination or rccl;~ssificatIun s h t l  bc pr,uporric.~~lnttl acj.justed so that titi: 
Wnrsa~lthoidcr aiicr SIJCII dntc sltall bc cirtiilctl to pnrchasc. t l ~ c  ~lurtiber uf s h i ~ r ~ s  ofC:on~no~.r 
Stock \irllictl $11~11 ilt)Id~r wotild 11;iifc O ~ Y I I C C I  or 5 ~ 1 1  crliitlcii IO TCCC~VC i t )  r~spcct of'rhc s11arils of- 
i.'o~nrncrn Stock sut).jcct to [his M%rranr aticr such daf t  hrid !his Warran! 1zcet.i cscrciscd 
ju~mcclialcly prior 10 suvll dale. I n  srrch even!, rhc Excrcisc I'sicc. 111 effect ar ttlc t i t 1 . i ~  oflllc 
record iI3ti: fix stlcll ci~vidcild or djstrihution or. rl~e ef*fccrive tialc oi's~lcll subc~ivisiun, 
~ o ~ r - i b i r ~ a l i o ~ ~  or rccl;i:',sificsljim ~11311 be ad.jusrerf iu ilic i~u~nbcr  obts~r~cd by dividing (s) the 
product of*( I ) ~ I C  illti~~bcr of $II:I~CS issuable u[>oIr rl~c cscicise of rhis Liiarrani Ixfbrc such 
arl.ji~s[mc.nr rirld (2) rhi: Excrcist Pricc in cff'cct imlnccfiatcly prior to rllc rccilrd or cffcctivc tiarc. 
;is tilt casc may be, f;)r the divjdcnii. r.iisrriburintt, subdivisiorr, coinbir~arior> or. reclassitica~ic~n 
givirlg rise ro rhis adjustrncnt by ()I) the ncw nu~nbcr uf Siiarts jsn~able upor1 excrcise of thc 
iVi:~rnnt  cletcrin~nccl i>ilrsllant to tlrc immcr;jiarcly prccrding scirtencc. 

(13) Ccrlai~t I S ~ U : ~ I I C C S  of C: :C~I I I I~~OII  S!I~ICCS ijr CCCo~lvcriiI~Ic Sccuritic2;. Uuril rirc ca1.1ic.r 
ul'(i) [hc d;trc (.,I) wlticll d ~ c  Origi~~;fl L+~3rmtl!11oldcr I l i l  loil,gcr firrlds tiris Wnr.~-rttlr or any porritrli 
rtrc.r.oc>f':i~:d ( i i )  L ~ I C  tlljs(i 31111Ivcrs;ir;y of' ~ I I C  ISSUC D:{IC, il'iiit C:~)II I~BII) :  shall issue s11:ires of' 
C'/m?rnor~ $rock lor rights o r  rv;trcints or tbrhcr sccur~tics csc.rcisabIi: or convcr~riblc. into o r  
cscfrangesblc (collcctivcly, a "collr:r:r:vii~tr"j fix sht~rcs of f:'ornmun Siockj (culluctivcly, 
" c : r ~ / ~ ~ ~ ~ ~ ~ / i ! ~ ! i ~ . ~ ~ r ~ ~ ~ t . i ~ i ~ ~ . ~ ~ " )  (other ri,:ir~ 11, Pcr7nitrccl Tm~~.(i;rc~irms (35 dttSnr.J be lu i~~)  or n 
tr:~nsnction to wi~icli subscction (51) ofthis  Srci~c>n 13 is  :lppIicablcj witho\.il considcratio~~ c~ :ti rl 

cnr~..;icirrstiors per share (or irar,i:~g a c a j ~ v c n i ~ ~ r . ~  pricc. pcr sh;lrc:t tllai is JSSS 111311 90'% (~ f ' f i~c  
hlarkcr P1.ic.c ot l  the Inst trading clay prcccrfing rtit ilnrc of'tl~c :tg.rrcrrtcnl or] pricirlg suci~ s h i , u ~ s  
(o r  sricfl (.~)rrvcrfil~lc S L . C ~ I T I ~ ~ ~ S )  [hell, in .ijtrcl~ Ci't'Ijf: 



(,4j ille lii~lt~ber oSSiiarcs issuablc upon the exercisc of this Warrani immcdiatcly 
pritw to ttir d;~tc otthc itgrtcrnont on pricing oEsuch shares (or of'such canveniblc 
sr-cririiics) (thc "l~ti!it,~l :Vumher") shall hc incrcnsed 10 the nurnbcr ohtaincd by 
multiplyi~ip rhc lrritinl Nu~nbcr. by 3 frsction (tZ) tt~c numerator of' which silaII bc 
the SIIIII of (s) 111c ~~urnhcs of shr~rcs of C,'cjrn~ilo!l Stock of the C:onlpany 
outstaading an such date and ( y )  tilt number of'additionai s11art.s o f  C'crinnlon 
Sttjck issuctl (or inro which convcrtiblc securities rl~sy be extlrciscil or C O I I V C ~ ~ )  

and ( R )  rlrc dcnornirrator of'wi~iclr shall he rhc sun1 c.tf (Ij rhc nun-rbrr afs11arc.s c.ri' 
C ' u r n ~ ~ ~ o i ~  S~crck crlrtstandir~g or! such datc and fIIj ttlc number of silarts of 
f'onltnon S l i ~ k  u,liiclt tire rlggregaIc considcr;iiioo reccivsblc by thc C'o~npany Ih r  
i l r t  total nirml>cr of sflaros o f  C'o~nnlcrn S!ock so issucti (or into which cunvertiblc 
sccuritics !Ira); br cxcrcisecf or con\!crl) ~ u u l r t  purcti:~se at fhc hinrkct Price on tilc 
last rrading i I ~ y  prcccdi~~g !he d a ~ r  of rhr. agrecmc~lt 011 pricing stich . C I I I ; ~ ~ C S  (or 
such cui.rvcnihle sccurities): and 

IBj the 1fsc.rcisr Pr1c.c. pay:iblc upon txcr.cise i ~ f t h c  Warrai~r shall bc atljustcd by 
rnrllriplying such Excrcisc I>rjcc in r.ff>cr imn~ci.ti:ilely prior to ~ h t :  date of thc 
agrcemcnt oil pricing of such shrtres (or of such convcrtibIc sccuritiesj by ;l 

fi;tction, tliit r~umc.raror of which sllall bc thc nualbcr of sl~arcs of C'oinnlon Stock 
issu;~ble upon cxcrrisc of this Wan-ant prior ro suc11 d;itc 3rd thc cistlor.nin:itor tsf 
which shall t ~ c  tile number of sllnrcs of  Con~mon Srock issuable upon csercise o t' 
this Wnrrat~t imnrctiiatcly aticr the acfjusnnent dcscribcd it1 clausc { A )  above. 

Fcrr purlloscs of tllc fr~itgoing, rhc aggregate consideration rc.ceiv;lblc by tl~e <::ompimy in 
connection wirh rhc. i~sii:iitccr ~f S I I C I I  s11:ircs of Carr.~xnun Stock or col~vcniblc sccuritics shail he 
dccr~lcd [is bc zi~t1;11 10 the* SLIIII of 1 1 1 ~  11Ci offering pricc (i~lclr~llitlg lho Fair Market Value of' any 
nott-c;tsh ci)nsidcr;ttion a ~ a i  :ilict ifciiucri~n nf any relatcd cxpcnscs p:~yahle 10 tllirci parties) o f  all 
such szcu~.ilirs plus the i n i n i ~ ~ ~ ~ r n  ;iggrcg;%tc amuuiir, if any, payable upon cxci-cisc or canvcrsion 
of any snal.r cont!c~-tibIe S C C I I ~ ~ ~ ~ L ' S  iiim sh:ires of Con~nlorr Stock; and “Per-~nirrcd Tl.c~rt,scli.tirr~t.s" 
silnI1 mc;til issuailccs ( I )  as consitfrrariotl tbr or ru furid tile rrccluisition of husir~csscs anct'oi 
rclarcd assets, lii) i ~ r  co~mt.ctiolt tiit11 cmployce hcrlcfir plans arid cornpcnsatioii relaccd 
ar.rangcrnents in rlic orif i~~a~-y coursc irnd consistent with past praciicc approvcd by the Board of' 
Dircctors, ( ' i i i )  i r ~  co~ulcction \r:irh :i pi~blic o r  braarfl?; markctcd offering ii~ld sale of'C:oll~~not~ 
Srvck or cunvcnihlc scctlri!ics for cast1 colldrtctctf hy the Curnpany or its affilia~cs pursuanl to 
registr;~tion undct rhc Sccuritrcs Ai-r o r  IZule l44A tlicrcu~~cfcr irn n hnsis coiuistcnt with capital 
rrtisir~g ti.:rns:tctinns l>y conlpilrablc financial irlsritutions anti ( tv)  it1 cu~~ncction wit11 the caercisc 
crl'~~ri.cnzptivc rights OII izr.tns csisting as of 1!1c Issuc [late, Arly adjustmrnt madc pursuau! lo 
this Scctioi~ I3(Rj stlnll bccurnr ~l'fi'ctivc itnn.lcdiaft*ly upon the dare of such issu;i~irc. 

. '  --.....,-.-.- C'lrhcr I)istribrttituis. Ir1  case rlic Carnpa~~y sllnll 6s a t'ilcard clijrr for thc nt;)king 
of's tiistributior~ to ;iII 1loltlc.i~~ of dl:trcs ot'~ts Com~non S~ock  of'securirics, evidences o f  
irwkbrcifncss, ;isscts. ~:;tsli, rights or u:arrants [i'xcluding Ordin:~ry Cash 13ividct1ds, divttler~tfs of 
its Ce:onltncrn Srock it~lc! O ~ I I C T  ~lividcrlifs or distribi~iior~s rcfet-red to in Section l3 (A)) .  in cacfl 
suclr cast. thc Extrcisc PI-icc in c fkc t  prior to such record daic sllalI be rcducrd immcdiatrliy 
ti~ct.c:~ficr t o  rtle pricc dr:rcr~lljt~cd hy ~rltlltil>lyirtg ihc F-:?:trcisc Prici: i l l  cffkct imrnrdiiitciy pricrt ro 

rccIucr.ion by rllc quoticllr of (X I  tllc Maskcr Pricc o f  thc C'orn~-t~on Srwk on tf~c Inst 1i;lclillg 
i l i t ~  prccctlit~g rile firs1 darc on ivhici~ i l ~ c  C:'onlt~~on Srock lrarics rcprliir way ait the principal 



narlonaI scr:uri!~cs e.ucll:lnge or1 which thc Cnnln~on Stock is lisrcj or :idmittzd to trading without 
the right to receive sucll distrihurion, minus thc aruount ofcash an&or thc Fair Markei Value of 
tlre secur~tics. cvidcrlces ofindsbtedrlcxi, assets, rights or ufan:1trrs la bc so rilsrribt~tcd in rcspcet 
of imc share irf C'omnrt,~~ Srock (susjr amouat :u~d:or Fair Maskct Vaiuc. thc " P t n  Slrru-p Foil. 
:ifnr-kc.r I.iiltcc.") divided Isy (y) sudl Mi~rkrt I'ricc oo sucl~ dare spcc~ficd in claitse ix); such 
aii-jus[rncrlt sllall bc nlndc surccssivcly wtlsr~cvcr such a rrcord datc 1s fiscd. Iil such cvcni, the 
1111rnher vfSi~:rres ~ssuiihlc upon tllc cscrcise of'this Warratlt sll:iII he i~~crc.nszrf 10 the rr\tnll?er 
obtained hy dividing ( x )  tiic proifuc~ of  ( 1 )  thc 11un1ber af'Shnres ~ssultt)ic upon thc cxcrclsc of' 
this W;tt~iirrt 11cfi)lu sbich ncijustalct~r. arrcl ( 3 i  thc Exercise Pricc ill cffec! in~mcdiritcly prior ro the 
distr.ibtrtiorr giving risc to this ;i(!just~ni'nt by  t ~ )  thc ncw Excrcisc 1'ric.c ilctcrn~il~cd I I I  

:ilccordiii~r~ is~ittl tile irrr~~lcdi:rlcly preccdii~g scntc!rcc. In tlw cnsc r~l'3tIj11?;t1rrc'r~t for 3 cash 
tlividcl~iI ~llnr is, or is coincldcn! w~th .  a rcgnlar quarterly c3sl1 divicicnd, the Per Share Fair 
Markc! V;iluc. nrc:)ulil bc rcdt1ci.d by thr pcr sharr amount of thc poniun ui'rhil caslr diviclcnrf r i m  
wc?trIil c~)i~srittttc rtrl (:)rililiar.y C':zsi~ 1,)ividcnd. In the event [hat s t ~ c h  ifistr~il~utint~ is 13ot so made, 
rllc Excrcisc Pricc :i~ld rhr  numbrr of Shnrcs issuable upon cxrroise of this W:irr?int then in cfkcc 
sI>rlif be read.justc.d, rffcctivc ;is of tllc clare when rllc Board of' Directors detcnnincs not to 
rlistcibulc such sl~arcs, cviric~lccs of i:lifr.bredness, nsscts, rigllrs. cash or w:.trr.nrrls. ns tire ci?:;c ni:i): 
bc, to tI~c Esercisc Pricc that ii:oulJ ( I I L ' I I  bc ~ I I  cfi'ecr anti the nurt~ber of Shares itl:lr tvo~tld IIICII  
bc isst~able upirrl tsurci.i;c o('111is El':jrr:~~lt if S I I C ~  record d:tte fwd t~o! been f isc~l. 

(I)) <:enni11 Repurctlnscs of' Oomtnoir Stock. In case rhc C:crmpany cfficts a I'n, Ilata 
Kcpurchasc ot"Comrnon Stock, then thc Esrrcisc Pricc si1:111 be reduced to rhe price dctcrrnincti 
by rnt~lripiying thc Escrcisc Price in efl'cct inlmcdia~cly prior to thr Effective Date ufsrtch Pro 
Rain Repurchase hy a fractioiz of v.!hich tilt rlnmrraior shall he ( i )  tlre product of ( x )  the nun~ber 
of s1larc.s of'C:ornrnc)n Stock ot~tstaniling immcdiatcly bcforc srrsll Pro Rara Rc.purchasc and i y )  
the Marker Piice of;) slrarc oftb~rrrnotl S~ock un tile tracli~lg day ~m~nctli;~ri:ly prcccding tllc first 
l~ t~bl ic  ii1~tloull~~tncM by t i l t  Company or any of.its AAiliarcs crl'rhe ilitcrlr t o  cf'kur srlcl~ I"ro Siirrn 
Repc~rchilsr, minus ( i i )  thc sggrcgotc purcllase price of {he Pro Ram fCeptlrchasc, and r)f wllich 
the dcrromir~rttor sf1r311 b t  the pi'oduc~ of(i)  tilit nornbcr- ofsharcs of Common Stock c\t~tstitrtcii~~g 
intntctli;trcly pr.ir:rr ro such Pro Rat;t Rcpurchasr rni~lus tlrc rlumbcr nf s11ari.s at'C'otnmon Stock so 
reprirclr;tscrl ;11xl (ii) ilrc h~larkct Price pcr share of Corninon Sroc-k on ttlc tr;~jirlg c.Iay 
immctliilrely ~xcccding tlle first pilblic ntllrounci.n.lent by rhc Comp:lny or m y  of its Affilistcs r > t '  
[hc ir~r.errt lo ei'li.i:i st~elr Pro R;lra Rcpurct1ase. Iir suctr event, thc uwnber of sl-liircs of Ccmmon 
Stock issrr:ibic rjporr thc excrc~sc oi'rliis Warrant sirall bc incrcascd ro thc lliinlbcr obiairled by 
dividing ( x )  tire protirrcr of ( I )  rhc numbcr of Sltarts issuahlc upim [he excrcisc of'tflj?; Wfir.1.31~ 
t>cli~rc sttch scijust~i~cni, ant1 (2) tllc Esercisc. I'riec. in effect immediately prior ro 1l1c Pro Rat:t 
I<cptirclras~r gitring risc 10 tlris rttljusrltlcni by (y) tllc net{! Escrcisc Pricc dctcnninccl ill 

nccordnrlcc wit11 tllc irnmctf~:~taly prcccdi~lg sentcncc. For t h ~  avc.>idnncc of'ifui.lht. 110 I~IC~.C:ISL' 10 

the Escrcisi: l'ricc rlr tlc~:ri.:uc ill  ~ h r  nrirnhcr n l  Shares i~s~iiiblc tlpon t.xcrrisc clf'th~s W:lrnttlr 
.rhaIl lw nladc pursuanr tct !his Suc~ior~ 13 1-1 j 

(E) Bt~sirirss f::ombi~~aiir.,~rs. --.-.-.--.- i n  c~isc of':irry 13tlsirrcs.s C.‘c>rnbi~lation or rccl:rssiiic;.lt~~r~ 
o f  Clontmo~l Stock (orher t l m  :I rcclassificatioir ot'C:antrnon Stock rcferrcd i t )  ill Scsiion 13ttZ)). 
fllc W ; ~ ~ - r ~ r l f i ~ ~ l ~ l t r ' s  riglit I C ~  T C C C ~ ~ C  SII~SCS 1111011 ~xcri'ise of this Wirrranl shall bc co~l'i!errcrl inm 
the r.ishr to ~xerc'jsit tI1js M!:irr;~~t 10 acqbire tllcrltlrnbcr of shares of'stock or. orh5r. sccurititr; or 
~ x - ~ > p ~ ' i q j  (iwlutling cash) wllicI~ tflc (l'u~irri~irn Stirck issual~lc (at LIlc iirnr ot'sucll I3usillt.s~ 
C:omhiniition or :-cclassificatron) upo~t cssrcisc of' illis Warrant ir~l~i~ccfiatcly prior lo such 



Husiness (.'onit.>irratiun i>r reclassification tvould havr becn cntitletf to receive upon 
cnnsil~~lrna!iur~ af'st~ch Rusiness C:ornbination or rcclrtssification; and in any such casc, i f  
ncccssai-y, rhc provisions set forth llcrcill wjth rcspect la {hc rights and inrzrcsts tl~erttafier of the 
Warrnr1tho1iir.r. sllall he appropri:itcIy acijr~sleti so as ttn be appIicahIc, as nearly as may reasonably 
be, to the Warra~~thold~r 's  tight to CXC~CISC this Waf~a111 111 cxci~ange !'or srly shares of srcrck or 
olllcr szcur~lies or property ptlrsusl.tr to this par:3graplt. In cicterrnining the kiltti arlcl aniount of 
stock. scctrri~ics 0 3 .  rl~c propcny receivabIc upol~ cxcrcisr ofthis W;rrr:rnt Ibliowi~lg rilr 
coosummn~iot~ O ~ ' S I ~ C  11 R l i s i i i ~ ~ s  (:'nrl~hir~;it ion, if the holders ~ f ' C : o r ~ ~ t n ~ t ~  Stock II~IG'C tile rig111 t i )  

clcct rIlc kind or :trnuunt clf ~oi~sid~r;ilioli rcccivablc ~rpoo coilsun~nlariol~ of such Btisincss 
C'o~i~hinntioll, thcrr tjic C C , I ~ S ~ L I C ~ ~ I ~ ~ I ~  that ~I1c \t ';~~ii[ltIli>Id~'~. sIi;tIl be ~ ~ ~ t i l l c d  to ~ C C C ' I V O  UIJQII 

exercise s!i:rIl be dccrncti to hc l i l t  1ypc.s ;in(! ;imorInts of consitiera~irri~ rcccivtif by ihc lnajority 
of-all hatdcrs tlt'thc s l~sws  ol'co~nmon srock ihal afirtnativcty zltnkc it11 tlection (or of all such 
I~oldcrs if n o ~ ~ c  ~iinkc 311 zlcction). 

(Ej Rountiina of f:alciiiations; blinirnum Adiusl~~.rcnts. All cslcuIatioas utlcier rl~is 
Section 13 sllall l?u iliatlc to thc nearcst onc-!cn111 ( I l l  Orb) of:$ cent or to the nertrcst otlc- 
Ilu~tdrctitl~ I l i l  OOrft)  of rt sllirrc, as [lic C:W IililY be. A ~ i y  provisi~~n of this S~ctic)rl I3 ti1 tIlc 
cot1tral-y noin!ithst31tding. no ac!il~srlnr.~lt in ~llc E X C ~ C ~ S C  I'ricc. or t i l t  uuniber of' Sharcs i ~ l r i t  

which this !Vll:arr;iiii is excrclsable sl~;ill bc lzladc if r f ~ e  nmounr of such adjustment would bc less 
rhan SO.li 1 or O I ~ C - ~ C ~ I ~ I I  i i i  10th) ~ f ' a  S I ~ W C  of'C.:0111!11011 Sti)~k, hut ally SIICII ; ~ I I I O U I ~ T  ~ l l i l i i  LIC 
carried fi>r.u.;~rd a~ttl an adjtrstlllcnt ufirll F ~ S P L ' C ~  ~ I I C ~ C I C )  shall bc inndc :it thr tilile of anit together 
will1 any suhscqucnr adjustment wllicll, rogclllet. wit11 sudi amount and any otIler nrnorlnr or 
 mounts so can-ied fi>nwrd, shall aggr-ugatc $0.01 ilr IilOth of a skarc of Carl~rnorl Stock, or 
Inorc. 

(C;j Tirrlirie of',lssuanci. oI.Acfciitio11aI C;OIII~~IOII S ~ C J C ~  t . . I p  Certain ,~&&ustnicn~, 111 

:in)! cilsr ill ivhich the provisionr; of &is Scciian 13 shall rcquirc rllat a n  acljustn~aii shall hccome 
ctfk!ivc ~n~mttliatciy aS!cr it rtcrrrd (laic iilr :*I) cvctil, tflc C.:onlpany may defer u~ltil thr' 
occtarcncr. of such evcnt l i l  issuirlg to i l \ ~  Warrrrllllrc!lds~ of this Warrant cxcrciscd aficr sucll 
recold tliik: :lnd bzfbrr tiic oi:clil.rcncc O ~ S ~ I C ~ I  CVCIII  I ~ I C  additi0113i S ~ I R ~ C S  of (~,'0111111011 S L O C ~  
issuahli- r~pori sucl~ c.sc.rcisc by rtssoli of'tfic aijjustnlcl~l rcquircd by such cvetlr over and above 
the shi~rcs ofCo1nrnrs11 Stock i~ l i t lable ilp011 ~ I I C ~ I  cxcrcisc btfixe giving effect 10 such adiustr~lcilr 
and iiij payil~g to such War-riinti~rrld~r. :rny aniotinr ufcash in lieu u f n  fraciiotial sh:~re of 
Citr1>1110tl Stock: /~,ar!ir&ci, hor,i<c3ver, tiiat rilc C:onipany t~pon rcquest shall dclivrr lo sucIl 
Wnr~raatRr~1i:ler a cir~e bilI or ofhcr apprnl>r.i:!tc ~nsr~urr~znt evidencing such Warl-:+i~tl~olda-'s rig111 
to rcucivc such aclditional sllnrcs. and s-ucl~ tssh, upon the occun-cncc of lllc cvonr xquiri:lg sut:l~ 
~ ~ ~ ~ ~ ~ ~ l s ~ 1 l l ~ l l i .  

t I I j E.'ornt>Iction of Qu~liticd I3lruitv Offcrii~e. In tllc e\:ent tllc C'o~nparly (or 311); 

strtci.ssc,)r by i3usincss F.'trmhir.~nrir~n) ci~nrplrlcs OIIC (31. H I O ~ C  ()tlalifjt*d Eipiry Offerings nil or. 
prior I(:) I.Jcczmhcr 3 1 . I000 th:tr resuli it1 t11e C:o~i~j):t~~y (or any such SucCCSSiIr ) receiving 
a9grcg;tlc grl'lss [>ri!ccetla of [la! icss illail 100'!;, o f  1Iie ;lggrr'gat~" liquida~~oil prcf;Jrericc of  ~ l lc  
I'rctcr-rcri Silarcs land any prcft't~cd S I ~ C ~  isslic'd by i t l l > ' ~ ~ ~ h  S ~ I L ' C ~ S S O ~  IO rhc Originnl . 
LVa1-rantholdc'r ~ l i i d t ~ -  tile ('I'f'j, the‘ nuri~bc~. of s11ar.e~ of C ' o ~ i ~ ~ n o ~ l  S ~ i ~ s k  unijerlyiag t 1 . r ~  portio!~ of' 
[his W;IF~:IIII 1hi.n hcid by thc Ol.jgil~.:kl W;1ri.d1lrlii~ldi.f s11all bc rl~c:rcaiicr reduccd by :I n~imhcr  (I!' 
sharcs ut'C:orrlmun Stock cyual ru thc proc.tucr. of l i j  0. j  ;u1d ( i i  j l l~c  nulnkcr of sflnrcrj ut~dcrlying 



~ h c  Warr:inr tr11 tlw issue Daic (.adlusrcd 10 takc i i : ~ ~  ~ ~ C C I ~ U I I I  311 t>rIlcr r h ~ r ~ [ ~ l i ) r c '  n13dc 
:111jusrmcr~~s pursu:lllt to this Scctiotl 13). 

(1)  Qlficr i ~ v c ~ ~ t s .  For SO long as the Origirlal Warra1ltllo1di.r tlrrlds tliis Warrant or 
tiny por3ion thcreol: if any cwnt O C C ~ ~ ~ S  3s 10 u ' l l i i i ~  ~tlc provisii)n~ ot'ghis S C C ~ ~ O ~ I  I 3  3rr' i:ot 
strictly iippiic:li>lc or, if srricriy al~plicahle, r\Jonlrf 1101, 111 Ihc good t i i t I ~  judgmc~li ut'rhc i3osrd of 
l,'lirccic~rs of thr C'trmpa~~v, f'nirly ancl adetlu;ltcly proleu: thc pt~rcil:isc rights of  r I i t  War-ra111s in 
accori.i;incc wifls rhr. r'ssc~llial irltcltlt ;illtj pri~lciples of such pravisioas. thcn rhc Uoaril of 
t..?ircctors shall rn:~kc such aiijusrrtlcrlrs in thc ;ipl>lic;ltion c:lf suc.h provisions. in ;icco~.da~.ice wirll 
S L K I I  i ' ~ ~ t ~ i t i ; l l  i!itellt i i ~ ~ ~ f  j)ri!lcipI~s. :IS ~ h d f  bc ri';kso~l;it)ly I ~ C C C S S ~ ~ ~ ~ ,  111 I ~ C  gooii i;!i!l) op~~lrori of' 
rtw Hortrcl of I)~rscrors, to protect such i)~jrc'lt;~sc rights ;is i i t i )~~~ ; i i d .  'l'ilt: EXC~CISC Price or ~ h r '  
nurni3r.r o f 'Shs l~s  illto wllict~ this Warrani is c.xtrcis;ihlc sl~;jll 1101 bc ;j(j.jtl~i~ii if! cvt'ttt 01';) 
clr:rilgc in illc par 1.altle of'rhc C'ommo~i Stock ut. 3 changc ln [hc junsdicrio~l of'incorl~orntior~ of' 
the‘ C:or~~p;t!~y. 

( J )  St;ttcrneilt Reeard i~g  Atfiusimcnts. Whencvct. tllr Exct-cisc Pricc o r  tlir' IILIII~!X-~ of'  
Sharcs inro ~r~llich this Warrant is cscrcisnhlc s!lall hr ; l c f j t ~ s t ~ r l  its prcrvidcd in Scctioil I l i .  rltc 
Cortlpany sh;~ll fbrtlitvith iilc :lt iI:c pt-iucipnl oft?cc. of iltc C'irinp:lily ;I S I ; I I C ~ I C I Z ~  showing 111 

rcasonablt drtail thc facls requiring such ac!just~nc~l~ 2nd rllc Esercisc. Pricr that s11;111 bc iil sffi'ci 
i~nd  the numbcr of Sl~nrcs into wiliclt this Warrnnc stlall bc cxerc~siiblc after sirc.11 ncijusrn.icnt. :ind 
titc C:ampany shall also causc :I copy of'such starcittr.nr to bc sc11c by mail. first class postagc 
prepaid, ro cach Wanantholder at the nddrcss appcari~~g in  rRr: C:ompanyts recortis. 

(K) 8 i ) t i c ~  of Adius1111~1lt -z. 111 the c\:cT>~ 11mt ~ l t c  C:amp3ny s11:xll p r o p ~ ) ~  tcr" t;tki. 
iirly i~c~jol l  of rllr type described ~n t h i s  Scctiorl 13 (hu t  on1 y if tIlc acriun oi'tllc type tjirscribcd in 
this Section 1-7 ~vrsuld result in an arl~iustil~cnr i l l  rfle Exrrcist. Pricc or rhc H U I I ~ ~ I ~ I .  C)USII;H.L'S i l l t i )  

a:llicIl {his Warrani i s  ~xcrcisablrt crr a cllai~gc in tkic rypc t ) f~ tc 'u r i t i~s  or propcr~y ti:) bc i J c l i v ~ ~ . ~ d  
upon cxcrsisc t)f this Wauantj, tllc C:ompnt~y sltrxll gi1.t" na;ic.t. [a ihc W:tr~;il~rl~oli.Icr~ ill t I ~ i l  

tnarltlttr $61 (i)~.tJi i l l  Sc'ctioll I3(J). tvl~icl~ 11olicc shaII spccif'y thc recurd tllitc'. if'sny, with rcspccr 
rtr any such acrion and rllu i~pproxirnarc. d;irc on wh~c.l.r suc i~  action is to takc place. Sucl~ rlotice 
shalt alsir s c ~  fbt-tli t i~c facts wirll scspcc! tilercto as sh:tII be ~~msonat>ly t~cccss;ti-y r,o indicarc ~ I I C  
cfccl. orl E I ~ C  Escrcisr i'r~cc and 111c numbcr, kind or cI;tss of'sharcs or otllcr- sec'uritics (31. property 
wflicll shnll be dclivcrahlc tqlon cxercist. ofthis Ws~.r;tnr. 111 rllc cast of nny acrion which u~c.)uld 
rctpiirc tile fixing of'a rsct.>rd date, strcl~ ~ ~ o t i c e  sha1I bc givcrl at least 10 days prior lo tRc daic so 
iiscd, ;ind i n  ~ 3 . 5 ~  of';lIl oihcr i i ~ ~ i t l ~ l .  sue11 notice sllall bi. givc.11 nt Icast I .t; d:iys prior- to rhc r;lking 
rrC suclt propascd ac t io~~.  Fn11urc 10 give such l~orict., ot. ; I I I ~  cichcr r11crc.111, sl~all r~of ;~fii"ct tilt 
Icgaliry or ~.:iIiciity o r ' u ~ ~ y  such aetiorl. 

1 .  I ~ I - ~ > c ~ : L ' ~ ~ I I I ~ s  I'rio!:x) 11nv 11ct1011 Ilccru~rit~c. .~Id~ustrncrr~. 14s a coniiirio~~ prccc.cir.~tr 
i,O ritc liking of any scric:jn which i ~ t > l i j r f  rcyrrirc ail :xIi~rstmcnt pur..;uixtll to this Sccrio~l 13. ttrc 
I..'c:rtrrp;lny sll;ili takr ally ;tctir>11 wl~i\:Ir 111:!y hi. IIL=CCSS;:I-~, ir~cluclit~g obti,iini~lg rcgirl:iroq~. Nclv 
York Srock Lischangs, NASUAO Stock Mal-ktt ar rrttlcr applicable 113ti0n;iI ~c'curities C S C ~ I ; ~ I I ~ C  

o r  sr~~ckholtlur ;tpp~-ov;tIs o r  cxcr~~ptioirs, i l l  orcf~r !11;1! tlx Tlo~upnlty m y  tllcrc:tf'tcr ulicily 2nd 

legally i.s;suc as :i11fy paid and non;isscssnblc :!I1 sl~circs of'Cbmrttc>r~ Stock ihst t hc \!:l.':irralltlrnlclul. 
IS cntjrlr.d lo rccrivc uy~cst~ cscrcisc i:pf'lllis Warrsrlt pursuailr rc) rllis 3t:clicrn 13, 



(M j Ad iustmcnl Rulcs. A I I ~  ;~djustmct~ts pr.rrsuant to this Scctitrr~ I3 sh;t!l tlr. n1;iJc 
siicccssiceiy wfrcnc'vcr an cvellt rei;.rrrd :o f:crci~l sllall accur. If a11 ndjustrnt:rit i n  E x c F ~ : ~ s ~  [ ' r i a  
rn:idc hrtrctll~ilcr wotild ri.d[~i:e the t':.uc~cisc I'r-ice lo an ;in~ou~il below pal- italuc id !he (."orrunull 
Srt~ck, tf1rt1-1 ~ 1 ~ ~ 1 1  ~dj~lsti~;cnt in fhst.rsisr. f'rict rnadc I~erctitldcr stlall rcduci. rllc I-xcrcise I'ricc 111 

the P : ~ F  V ~ I ~ I C  the C'r311111li>l1 Sftick. 

14. I'xcl~anrc. At sny limr. follr.,w~rig t l~c  tl:rtc on which 1 1 1 ~  ~11;irc~ ot' C . : ~ I I ~ I ~ ! ~ > I I  . ' ; f t ~ C ;  

of t t ~ c  I.'i,inp:i~ry arc n o  Ioflgc't. Iis~cd { I T  adlllittcd to ir:liflng t ~ n  ;I llalitt~l:~I S C C U T I ~ ~ ~ Z S  C X C ~ ; ~ I I ~ ~  

(other than ir i  cotuntctiol~ \virl~ :in? 13usinesr; Cc~n~kinarion], rhc Origind ~ V ~ ~ I - ; ~ I I ~ ~ I Q ~ ( ~ L ' T  1119~  

c:iuse thc t."orilp;i~~~; i r b  cxcIl;i~lg~ 311 01- ;I ~ > O ~ . I ~ O I I  iif 111ts i i l ; i l ~ : i l l t  Ii.)r 311 t~utl~lf~lic: iiitc~ 1'51 j t t )  isc 
tlctcr~nj~~cc! by lllc OrigirlaI Wni-r:i~ltt~uIder ;ttic.r, cot~sul::iiior? ivilh t l ~  (::0111p311y) of' the C:(i~l~j)arly 
classified ;is p~:r.rnaljclt! c q ~ i ~ t y  trnitcr I..f . S .  CiiiAt) having :I v;iluc. equal to the 1"iiir h.l;irkrt V:~lur* 
nf the Iror?icln oi (hi: \l:;irrnrji sa csc11;!11gcd. '1"flc ("!rigirral Warriinlhttlder si~iiil r : i ~ l c ~ i l i t t ~  ;in): I-sir 
bfxkct \;:~IIIC rcqt~irtd ti.) hc c : I I c I I ! ; ~ ~ c ~  I T ~ I ~ S ~ I : I I I ~  14) ~ i l i ~  Section 14, ~ V I I ~ C ~  !4!1311 1101 I W  ~iil>jei:t to 
t l ~ c  Appr;iisal I3~-c~~~etirrrr*. 

1.5. ~~>.,-&~>~jrr~iir!~. The i:'tjrnpnny wilI rrot. by ;.lrtrcndrncr~r of'irt; C'hr~rtc.;. or lhtcrugll 
iii111 re~>r;;;ir11zit!io11, ira11srcr (3s :ISSC~S .  c t ~ t ~ ~ c l i i ~ ; i ~ j ~ ) ~ ~ +  t~~crgcr.  d i s ~ ~ ~ l ~ ~ i i o ~ ~ ,  isst~c  or s:ilc of' 
securrtlcs or ;tnr; trtllcr vtrluritii~-y acr io~~,  nvoicl o r  S C C ~  (i] i i ~ ~ i d  tile Q~~SCI-V:~IICC o r  pcrf;.)rrli:i~~~r* o f  
any  o l ' the  121-111s ti, bc < ) I ~ s c I \ : c ~ ~  r)r 1~~rfo1111cil Iicrci~~l~ler 17y the f:otlip:iny, bill \ + p i l l  31 all linlcs i t )  
rrood fairh assis1 i i l  llle c~irrying iivt i:tfnil l!lc prrn'isiun.? ofthis LVan:~nr a l ~ d  in rnkirlg ol^;ill suclr -, 

action as may he ntecssriry or app~opriste in urilcr (cr pmiccr tile rights of the tSIa1~3t1tt101~1t'f. 

16. Cioverninr I=g\t:. 'I'his C\I:irr;rat tt,ill be governed by ii~rd constr.ucd in 
accord:rrtcc witit  the icctcc-;il Isw of flrc f.lnitcd Stntcs ifaltd to the txtctlf  st~ctt larv is 
;~pplicsblc, and nttlcrwisc it1 accordance w i t l t  ttte I:~ws of tllc Statc o f  New J 'ork applical)ic 
to rollfrncls triadc and to be pcrfornrcd cntirciy tvitt~in such State. E;%ct~ of  rltc C:otnl,;in!: 
arrd the [Var-ranlhtrldcr iigrces (a) to st~hruit  to the  exclusive jurisrficliutt and veauc o i  the 
United Statcs Ilistt.icr C:ourt far tllc District c ~ f  Calrr~nbi:l for any civil action, s i t i t  or  
!lroceetfing :ir*isittg out of or r-clatilrg to this Wnrr:tnt or ttrc trar~saelions coitrciriplatcd 
I~creby, atxd (b) that nuficu in:%). I)e scrvcd up011 the C:omparty at  the address in  Section 20 
1)cIow and t ~ p o r ~  tile \Yarranrholdcr nt rllc atidrcss for thc \4'.'nrr:inttiolder scf for-llt in tlle 
regisrr-y rt~aintainutf by tlie C:on~pai~y ptlrsusnt to Section 9 hercof. To the cstcnt pcrtnitttd 
IJ!. applicai,Ie Ian:, eack of r l w  Col11p:111y and t i l t  \+'arrairtl$oltit.r hercby unc~~ndil ional ly  
~vaivcs triitl Ily jury ilr sng civil fr?gaI itction or ~~rocccdiag  rctsting to tllc \!J;trr:lnt o r  tlrr 
transactions contett~l)latcd herrby or  ti~cf-cl>,v. 

I . r e  .Tllc C'c>rt~pa~~): agrees tll;:t 11 wilt 1101 titkc aily act jot: ~ ' l ~ ~ i i l  

ti:r>tiId C I I L I I I C  tlic W;irr:jr~!ilirlii~r nrl adjctstrncttt of  tf~c Esc*rcisc f'ricr if:l~r. ti~tal rlutttbe:.r. 
s1l;xr.c~ of f:o~tlrnr.rr! Stc.lck I S S ~ I E I ~ T ~ C  ;tftcr S ~ I C ~  ~ C I ~ ~ T I  i~ j lo i~  C X C ~ C ~ S C  nfthis iJ13rr:irrl, ~ogrltlltr wit11 



:t l f  sirarcs crf'C't)rnrrlc?n SIUCE: ~ h i ' r ~  o ~ i t ~ ~ ; i i i ~ l i i ~ g  3 t ~ f  i f f 1  .sllarcs of C:oiruno~~ S i ~ k  L ~ C I I  issnablc 
upon thc cxcrclsc ai' all t>utst:indi~~g oplirws, warrants, ci)~~vi.rsion r : ~ ~ d  oihcr rights. would csrccrl 
rlrc torn1 nurut~cr ot.stlares of i'ommc'm Srack r i ~ c l ~  nutl~orizeci by 11s C'haricr. 

20 .  .ji>lices. Ariy mrticc. rcqucst. instnlctii~lr trr- othtr ifoiumi'n~ it> hc pivcn hcrtuntfcr 
by ally pat-ty i t ?  tllr otflcr ~ ' l l j  bc ill tvrilir1g:wd will bc C ~ C E I I ~ C ~  c(:r h;tw  bee^^ duly g ~ v c t ~  i a j  011 thc 
date of dcti~rcry if'dciivi.rcd pcrst~~ialty, or hy fitcsi~niIc, iq,on ct>rlfi~li~~ic,ri or'r,cccrpt, ar  ( 1 3 )  on 
ihc SCCCIIICI  I~iisIl~i:';s tiay I j l l o w t ~ ~ g  !lie Jatc trim tlisl-r;ltcl~ if'delivcrcd by i !  rc:c(:~gnizcrl rzc!:: il:iy 
courier service. All  tiaticc.~ hcrctrrrdcr shall 11c d~.livc.rccj at; set fort11 in I~cm S 1'3t'Schnluic A 
hcrcto. or. pursu;irlt 1r-r suill  trli~cr rns1n1cliot1s ;ts ~~ la \ i .  bc dcsignarutl in :~:ritrtig by rirc p ~ t ~ ~ y  11) 

rcceivc st~clr nr:ltrcc. 

2 1 .  G~!,k., .4~rec'n~tx~1~. 'I'hrs Wan.;ulr. illc icxrns i i i~a~llsif  Itcrcto :lnrl Scf!c~Iul~: 11 
hcrelo ('the tcnns o!.wllicll :n.c inutrqwriircd by rckrcnc.~' hercir~), :intf ~ h c  l-~tlei . ~ \ ~ ~ ~ C C ~ I ~ C I I I  

( i t ~ ~ l t i d i ~ ~ g  ail i1oi:unlcnts inctlrjror;i~cd tlicrcil~), soi~iain the erliirc agrccrncn~ hct\\cctl t h s  p;.rr.t icti 
with respect [ { r  rhc- siibjcc~ 11i;ittcr hc?reofa~rtl supcrs~:cic r i l l  prior arid con!cnrprri.:111ci)11~ 
: !rr ; i~~gc~s~et~t~ or ili~rIc'~.t;lk~~tgi :vilti rcspccr il~crcto. 



T't 1:  ]C:oolpanyl 





Itc.!rI -1 --- 
A ~ i l O ~ l t l l  of' last tlri*i~fr*ird dcc1ar.i.d prior !tr ihc [ : i s ~ ~  I.& ilt' S o  . I ''' 

liein 6 -- 
Ntlnlbcr a i  sh:~!.i.s of C'orl-~rllun Stock. 386,2 70 

I f e i ~ i  B --- 
p"4jrjct: j j ~ j ' " ; ~ ~ : ] ; ~ ! ~ ~ ~ , > .  i b J t i  I <:!>: i >:LC> 

E X ~ L - ~ I L ~ ~ ~ ?  'Vjc4% ! ' t . t25 idc13r+  &]hiel l F i : ~ : ; ~ t c i i ! l  ! l j j  [ < ? I -  

C U ~ I ~ I ! ~ I ~ I I I L ~  rial\: ~ I \ : ~ I ' C S  ~f i t ~ < i i a : ~ . ? ,  ! t i t - .  

101 !<':st fiprirtg 5ct 'c+l .  
Ncw A l b a n y ,  LN 4 ? 1 5 0  
'I'i.1 : { E I Z )  9 8 1 - i 3 7 5  
Fax: ('612) 9 8 1 - 7 3 1 9  
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I l ~ i ~ t r s l  cxctcrat pncc  !n fw r:::l;:u:~~r.j ir:;jctl n:t :ftr :,vtr:tEc ofcf;ssrr!c prtccs oitltc Cont~i ln~t  Slack on I!rc ZD 
!~%irr!g d;!ys c:~dir,g ar, r l r t  1zs1 ciadurl: d:!! j,:lor li, ~ l i c  ilarr. tlrc (:c?tr!pnray's npplic-.lian for p::zrclpsfroii m 
I ~ C  (.,.;rj>~iA 1I'lrr~l:axc I':ilgt,l:n rT::!.c :ipproscd I:: ~ h c  l imicd Stntcs r?e(>n!iiseir! or'lhc Trcastrry 


