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Dear Ladies and Ccntlmicn:

The company sct forth on the signature page hereto (the "Company") intends to
issue in a private placcln^ Ilt the number of shares of a scries of its preferred stock set forth
on Schedule A hereto (the "Preferred Shares") and a vv arrant to purchase the number of
shares of its common stock set forth on Schedule A hereto (thc ._ 11 (irralat" and, together
with the Preferred Shares, the "Purchased Securities") and the Un11cd States Department
of the Treasury (the "Investor") intends to purchase from the Company the Purchased
Securities.

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or superseded by the terms set forth herein or in the Schedules hereto, the provisions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

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

This letter agreement (including the Schedules hereto) and the Securities Purchase
Agreement (including the Annexes thereto) and the Warrant constitute the entire
agreement, and supersede all other prior agreements, understandings, representations and
warranties, both written and oral, between the parties, with respect to the subject matter
hereof. This letter agreement constitutes the "Letter Agreement" referred to in the
Securities Purchase Agreement.
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UST No. 349

In N\ IInc•s Nvhcrcor. flik cutter agreemcnt has been duly executed and ^icli^ crc^1 by
the duly authori/cd r,!piv,eritatives of the fartlcs hereto as of the date written hc1ovv .

L NI 11:D STATES DEPART\ 11, \ l` OF
THL I REASURY

By.
Name: Neel Kashkari
Title: Interim Assistant Secretary

for Financial Stability

Name" Arthur H. Keeney
Title: President and C

Officer

Date: January 16, 2009
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UST No. 349

SECURITIES PURCHASE AGREFN I ENT - STANDARD TERMS

Recitals.

V 111.Rthe United StLtl Dc}ru-tment of the Treasury (the "Iniv,/or") may from
time to timc to purcha,,c sl^<Ile^ ol'hr^21`erred stock and warrants from eligible financial
institutions ^v hich elect to particip,ttc in the Troubled Asset Relief Program Capital Purchase
Program ("C'PP-);

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 floe= of credit 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 in a private placement the number of shares of
the series of its Preferred Stock ("Preferred Stack') set forth on Schedule A to the Letter
Agreement (the "Preferred Shares") and a warrant to purchase the number of shares of its
Common Stock ("Common Stack") set forth on Schedule A to the Letter Agreement (the "Initial
Warrant Shares") (the "Warrant" and, together with the Preferred Shares, the "Purchased
Securities") 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 Anr,cycs hereto) and the Letter Agreement (including the Schedules
thereto) are together rcl'c:rrcd to is this "Agreement ". All references in this Securitic^ Purchase
Agrccml mt -- Standard Term to "Schedules" are to the Schedules attached to the I cllcr
^t^'rccnlcnt.

O1X TI IFIZFFO 1I F . i.. '_^ra .I ,;'t'.. i ,1.i<«ns,
w"II I;IIItI CIIJIll> III 1IL'IVCIIICIlt^ ^c1 ll^rtI 1 11 ]' l' 1I1. Ills C^ I,-, Y CC
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Closing

(a) On the tcrlll^ fled subject to the conditions set forth in this A rc^;ment, the closing
ofthe Purcll^ISc the "Clc O*iig") will t^il<c place at the location sp^:ci l icd 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 which the Closing occurs is referred to in this Agreement as the " Closin (, Date".

(b) Subject to the fulfillment or waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as evidenced by one or 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 immediately available 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 form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated by this Agreement.

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

0 he

(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 a, though made on and as of the Closing Date (oilier than
repro > cntations and v arranties that by their terms speak as of another date, which
rel rc,entations and a17ranties shall be true and correct in all material respects as of such
other date) and (z) Sections 2.2th1 thr ^u^^h (v) (di rc--ark-ling all qualitications or
lirw,ttir, ll< set forth ill such rChl'e^elltall(111, Mil \\ al'ra1111e^ a,^ to '`111L1te1'lallt ", "Ctlnllla!l^

\I^IlCI'1^11 \^t\.el'^ I'.tleCl ulld \wl'd,^ of ,]illllal' 1111h111't) ^Il^lll be tl'll^ allll C^?1'1CCt a, lilt?'J!'ll

Illa^lc 111 ^I11d a^ <?^ the ^ ll^,lll^ I)a1C I11t11eI^ 111aI1 !^CI?Ie^e1lt^IllC']l^ allll V\^lri'^l1itlC> tll;lt by

hell' t I']il> ^h ,Ih ^l^ 111, aIIt)I el It e_ vv IIIC11 I'e}`I c^Cl7l^ltll)II- '111d vv11111111 e, >ha l he Zrue
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C^^I'1'CC1. 11^11A Idllally hl' 111 t!le 'I I*,.' . d^)C,^ Ill1t 11,1 A e :111d 1I! -1 I1l?1 I'ea^^111a1)1\ K,
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performed in all riatcrial respccts all obligations required to be performed by it under this
Agreement at of prior to the Closing;

(ii) the Investor shall liar e receiv cd a certificate oii brhulf oaf the
Company by a senior execrltIN c oI i iccr cc rtil y in-- to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii) the Company shall have duly adopted and filed with the Sccrctary of State
of its jurisdiction of organization or other applicable Governmental Entity tllc amendment
to its certificate or articles of incorporation , articles of association, or similar
organizational document ("Charter") in substantially the form attached hereto as Annex
A (the "Certificate of Designations") and such filing shall have been accepted;

(iv) (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, "Benefit Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
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 I I I (b) of the Emergency Economic
Stabilization Act of 2008 ("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 certificate 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 B releasing the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance , on or prior to the Closing Date, of any regulations which require
the modification of and the agreement of the Company hereunder to modify, 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 impleme»ted by ^-,uidance or regulation thereunder that
has been issued and is in effect as of the Chi ins lXitc.

(vl) the Co,mp nv ^ Ii idl 1711\ c dolly cl'c^i to! tl l c 111v c >tol" 11 V v C11t 11 l`hllllolll tl`om
c{)llt]>c1 to th l^nlh;llly (\V ]1101 nllly f^c 1111 1'll;i^ colUll>^ ). ll^lolrc^ >Col to th e lll\c:,to rltnd
oiacol lt^ ^^f the C-lo,in^-, D,Ilc_ III Huh <t,9nulll'iv the t 01-111 att llcllcd lICYc21 ' a, :\llnc\ C:

plc o?Illl`lUly >Illl^^ 1111A^2 ^1cllvcl'col cCl'11j1C111C^ 111 hlo^hcl' jt?Illl o?l. AvIt}1 tl'.^

^Tlo'( cl^ll^cni l^^l file ^n\ c^11?1, cA IllCllcc o?i ^^1ar^'^ lll hl^o^l1-cnll'v ^l^i'Itl, cA 10l'^'lll 111 1^1^

hlt'icll'co^ ^Ilal'C^ 10 111Ac^1o^l hl' lt> olc^l I;cc(^I::11; I
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the Company shall hay e duly executed the 1W ii- int in substantially the
form anaclicd hereto as . ^ imcx D ar)d delivered such executed « arrant to the Investor or
its S).

1.3 jiitci-p,:mtion. V hm a reference is made in this A^^rccincnt to hccltals,"
"Articles," "Sections," or "Am>c\cs- such reference shall be to a Recital, Articlc or Section of,
or Annex to , this Securities Purcli,tsc Agreement w Standard Terms, and a reference to
"Schedules" shall be to a Schedule to the Letter Agreement , in each case , unless otherwise
indicated . The terms defined in the 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 of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words "include," " includes" or
"including" are used in this Agreement , they shall be deemed followed by the words "without
limitation ." No rule of construction against the draftsperson shall be applied in connection with
the interpretation or enforcement of this Agreement , as this Agreement is the product of
negotiation between 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 regulation include any successor to the section. References to a "business day'
shall mean 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.

Article II
Representations and Warranties

Disclosure.

(a) -Company material Adverse Effect" means a material adverse effect on (i) the
business , results of operation or financial condition of the Company and its consolidated
subsidiaries l;aken as a whole ; provided, however, that Company Material Adverse Effect shall
not he decim2d to include the effects of (A) changes after the date of the Letter Agreement ("the

OLI IL") in , cneral business, economic or iimrk et conditions (incltidirL, chan^ cs
^^cnrrally in hrcv ailin^ interest rates_ credit 'Iv JilJh ility 'LInJ Ii^Itlidit^ _ CLIITk2I1Cv cyCI1,I ^e r^lt^^s

^l }^l 1CC lc\ el:, ^?I' tl'lllllll" A 0II1111C, 111 1110 I lllte2d ` LItCs 111 t^^lel^'ll CeIII l11C^ Cpl' CI,CdIt I11111'1vet ),

^u .<nv ^luthreal^ 01 esC,ll,ticul 01' 11;Illitie. JCClurcll OF un&clAIVd dCt^) ()f vv LIr Of tCfrlll'i>m. in

CliCll ^,^C !!ellCrall\ I1^ICCIIn'^ III,: Illdtl^,tl-1C, ill AVlllcli the ComrllllA ltiid it, ^Uh^l^ll^lflC> ^^hCl^lltC

li ^h,ul_^c; ^^r hr^^husc^l cll^ln^^^^ a(tc; lllc ^l^^nin^ I),Itc in^cncrally ,IC^t^htc^i a^^^^^untin
^^I^1nCl}^^e^ In lllc ^ nlle^l ^llltC^ 1^^(^.i.l/'^^) ^?1' 1'C ll^llll^l^\ IIC^'^^tlnllll^^ I^tl^llll'^'111C111^. ^?llillt^l^^l^ltllll\^'

el hlet^ltlt`Il^ lhcl,2C)1. J I Cllllll^ C^ ol. j,n'jlt),Cd C1lltn'2C-^ ,l;tCF 111C D'Itc ill
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or occurrences to the extent that such chan,L'c; cr occilrrcnccs have or would reasonably be
c ypcctc:J to have a materially disproportionate ad`,cls^: clltet on the Cowriny and its
curl^olidat^^l vubsidiaries taken as a whole relative to comparable U.S. banl;,ing or financial
services organizations), or (D) changes in the market price or trading volLlme of the Common
Stock or any other equity, equity-related or debt securities of the Company or its consolidated
subsidiaries (it being understood and agreed that the exception set forth in this clause (D) does
not apply to the underlying reason giving rise to or contributing to any such change); or (ii) the
ability of the Company to consummate the Purchase and the other transactions contemplated by
this Agreement and the Warrant and perform its obligations hereunder or thereunder on a timely
basis.

(b) -Previously Disclosed" means information set forth or incorporated in the
Company's Annual Report on Form 10-K for the most recently completed fiscal year of the
Company filed with the Securities and Exchange Commission (the "SEC") prior to the Signing
Date (the "Last Fiscal fear") or in its other reports and forms filed with or furnished to the SEC
under Sections 13(a), 14(a) or 15(d) of the Securities Exchange Act of 1934 (the "Exchange
Act") on or after the last day of the Last Fiscal Year and prior to the Signing Date.

2.2 Representations and Warranties of the Company. 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 and Significant 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 is
a "significant subsidiary" within the meaning of Rule 1-02(w) of Regulation S-X under the
Securities Act of 1933 (the "Securities Act") has been duly organized and is validly existing in
good standing under the laws of its jurisdiction of organization. The Charter and bylaws of the
Company, copies of which 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) C^Ij italization . The authorized capital stock of the Compare . iiid the outstanding
^a}lttal ^tocl. of the t'ompany (mclu.lln-- s, curities convertible into. or exc rcl,ahlc or
^.^r l^:ul^^^ahlc 100..."[pital stock of C oii) piiiiv) ; t,^ al^tltmost rcccni_ ti^c^ll mowli-cli,l
i^1^Cl^^lf11_ 1^1,' ^l^?1P,11_' ^^l(C 41h^ ^ ^ ^11^ ^!'^1= c/IIUIi ^)Cl^^^ ) I^ ^l't lortll (?Il ^l^lCllll^'^' ^3. 1 ^l^
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lt' ,i^^IIIIIC 1)llt^. I^l^' ^^111}^U11,. il^^^; 110t 11,1\C otIt talh^lllL 111\ ',^2clll'Ill^
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sheeiticd oil SChedUlC R3 a11,1 the Coml"Im m) t nrlde Lim either comnlitnlcw to authorii^e,
,sue Or ,e11 I II Comll oll Bloch. Sincc the Cahitali^.,ltiull Tate. the Compunv ha, not is,led tiny

,11a1'C, l^l (.1111101 StOChothel' tliltll ( I ) ,hare, 15,oCll 1111111 the e.ACrCI,C c)1 s lick options or

,,ICI I\ C1'ell 111,1,21' 0111e1 C^lllit-, - 11,Cd 'm ^tl^k of other con\ erti NI : ,CCUr1tILS or \\ .irrants whlell were

.m,1 olt, tarniillg on the Capit^ilization Date ^lnd disclosed on Schedule B and (ii) shares
disclosed on Schcdole B.

(c) Pre F^2 rrc d Shares. The Preferred Shares have been duly and validly authorized,
and, when issued any{ 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 passe 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.

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, 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 enforcement of 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 Common Stock issuable upon exercise of the
Warrant (the "War°rant 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, subject, if applicable, to the approvals of its
stockholders set forth on Schedule C.

(e) Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and, subject , if applicable , to the approvals of its
stockholders set forth on Schedule C, to carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares, Warrant and Warrant
Share, ). The execution , delivery and performance by the Company of this Agreement and
the ^\ ^ n^'ant Auld the consummation of the transactions contemplated hereby and thereby
hay c teen dill v ,iuhorized by all neec,sarv corporate action on the Dart of the Company
and its ,iockhoMcr,, and no norther ap}^rov X11 or i, required ( 1 11 the part of
the G)11111,tiiv . ,Uh^eel. Ill C,lch C<l>e. ii t0 the LlhJ1I'0v al, OF !t ,lt^el^h^11^1C1' Sit

forth ^^n Schedule I hi, \,rccment i, a v ali^l aIIJ 1,111Jim- r+11.1111 ll ol,th^: Cu1111,tnv
C1^oIC^',lhl^ 1^;1!ll,t ille { ollll"ll v ill Ill] It, t^I'f17,, ,UI`IeCt tO 1h,2 R1I!l1\r1111teA

l \^11^i10!l,.

( II ) T11'e eS^'Ciltl^il7_ ^1CI1\ e1'\ tM,l I,,:] 1'l]1a11Ce ^\ the olllh;llA 01 Ihl,

CCllletlt ;111J the \\ ^tlr,llll 111,1 the e1I11,11111111;1I1011 of 111e 1r;11,;1e11t?il, e0111eI11h1^11C^

11^ I'C1^v !Ili I' ,IC1,v ^11iJ ^t?llll^l ;lll^^' by LlC l^All1,; IIv ^.vlih I l l ,: i>lhll> lie!'L0I ,MJ
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thereof w i ll not (1) violate , conflict with , or result in a breach of any provision of, or
constitute a dcl' ault (or an event which , with notice or lapse of time or both, would
comtitutc a dctLlult) under , or result in the termination of. or accelerate the performance
required by, or result in a right ot ' termination or acceleration of, or result in the creation
of. any lien, security interest , ch{1r,,c or encumbrance upon any of the properties or assets
of the Company or any Compan% Subsidiary under any of the terms , conditions or
provisions of (i) subject , if applicable , to the approvals of the Company's stockholders set
forth on Schedule C. its organizational documents or (ii ) any note, bond, mortgage,
indenture, deed of trust , license , lease, agreement or other instrument or obligation to
which the Company or any Company Subsidiary is a party or by which it or any
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 (B) subject to compliance with the statutes and regulations referred to
in the next paragraph, violate any statute , rule or regulation or any judgment , ruling,
order , writ, injunction or decree applicable to the Company or any Company Subsidiary
or any of their respective properties or assets except, in the case of clauses (A)(ii) and
(B), for those occurrences that, individually or in the aggregate , have not had and would
not reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the filing of the Certificate of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, any
current report on Form 8-K required to be filed with the SEC, such filings and approvals
as are required to be made or obtained under any state "blue sky" laws, the filing of any
proxy statement contemplated by Section 3.1 and such as have been made or obtained, no
notice to , filing with, exemption or review by, or authorization, consent or approval of,
any 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 , filings , 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 "Boatel 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 cycmpt from any anti-takeover or similar provisions of the Company ' s Charter and
by In z, and an.\ ether provisions ol my applicablc "moi,^itoriulll ". "control ^lulrc "fair price",
11111'rC^tcd tite)C1\ h01^1C1^ Or 0th(T X tl-t,ll\eov r 1L1\V -^ am d 1'c'lll_111C^11 o jrl\ ?!u i.-odict!on_ The

l?111^^^111V 1111, f:1^^C11 1111 Iclioil< 11cCC^^111^ to 1' il^1Cr ^111\ ^tl^C^^^lt^^^{cl'^. 11?111> i,Ltn oI the Company

ll ,wrlI"INC IU lhl,^ A,,^Ivcmcllt 111ti 11),2 \\ alTallt JIIJ 111,2 A_111^LIIIIIII,Itloll 01 the

c^^ntcnlhl^;tc^l llcrcl^^ a1l^l 11:crcL^. il;clll^iin^ tllc r^crci^c ^^f ihr \\arr,ult h^ tllc in^ c stiir in
^1CC^^1ll^lllCe ^^ Ith 11, 1er111"

\'' (^^Illhan^ A1,Iterial c1
I loo ^^11irh ILc ^ ^^n11^au^ h.I^ f1l;

I il^ct. `incc thl , LI't J1 t\ ortL_, la>t co1111 lctc^l
11111 k2l'M\ l^C^^^^rL OP 1 01 ]'1 _AI?illy
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Report on Form 10-K with the SEC prior to the Signing Date, no tact, circumstance, event,
change, occurrence. condition or development has occurred that, irntll idually or in the aggregate,
has had or would r^a^onably be expected to have a Company Material Adverse Effect.

(h) Company Financial Statements. Each of the consolidated financi^ll ^,tat^:inents of
the Company and its consolidated subsidiaries (collectively the "Company Financi,(l
Statements") included or incorporated by reference in the Company Reports filed with the SEC
since December 31, 2006, present fairly in all material respects the consolidated financial
position of the Company and its consolidated subsidiaries as of the dates indicated therein (or if
amended prior to the Signing Date, as of the date of such amendment) 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), (B) have been prepared from, and are in accordance with, the
books and records of the Company and the Company Subsidiaries and (C) complied as to form,
as of their respective dates of filing with the SEC, in all material respects with the applicable
accounting requirements and with the published rules and regulations of the SEC with respect
thereto.

(i) Reports.

(i) Since December 31, 2006 , the Company and each subsidiary of the
Company (each a "Company Subsidiary" and, collectively , the "Company Subsidiaries")
has timely 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 . In the case of each such Company Report filed with or
furnished to the SEC , such Company Report (A) did not, as of its date or if amended
prior to the Signing Date , as of the date of such amendment , contain an untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements
made therein , in light of the circumstances under which they were made , not misleading,
and (B) complied as to form in all material respects with the applicable requirements of
the Securities Act and the Exchancc Act. ^N ith resi^cet to all other Conll,an\ Reports, the
Coml)am Rclvnrts «^crc complctc and icctiritc in all material resfcct., of their
rc^hccti^ _t d tlc". Acs c.Xccutiv c olliccr X11 t llc Coini,arn^ or any C omtlann ;uh^i^liar^ 11.1,

t illc^l 111 1111 rc^hCcl to Illlll.c the CCrtill atlc^ll^ 1'C^^UIr^' ^l of him or hCr Lmdcl' (IC
or 906 of tllc lui^lulc^- t^^lc^ _\ct o1^t111

datll ;1111 lf7^h1'lllliU^^11? 1 ti1'^' 11111]^all^ and

the CC?Illh;lll^ ^U^^^1^i1111'lc^ JVC '101-C11. 11111111t111111:d ,llld O1^Cr,11,:J llllllcr Il1c11111^

(111c1U^1111^! lll1^ Cl '^ll^^illc. Incc^lalllc;lI of hl?^^tl^'_'rllhlll^ JlIOC >>. A01c111cr c'Olllhulcrl/ c11 Or

not) tint ;I1^, llll^^ '^1 111C C.vC^U^I^c ^?Vv1lCr<il:h 1!11,1 ()1 tllc ^,^P,lhall^ OF the



Concipany Subsidiaries (,r tlltir aecotintants (including a ll means of {icccss thcivto and

therefr^? 1. elccl^t lilr anv non-c^chl^iv_e o%vhershil) and non-direct control that would not

reil;^^nai^ly h:: ey1)eCtCd t0 hLtv e a illatcrial adv crse e1'1'CC1 on the s,stern of inttrni it

acci^untin,-, QVIlt1,(Ik Jcscril,c,1 1,c1o\\ in this Section '_'.'(i)(ii). The Company (A) has
iillplcmcuted and Illaintuiin, disclosure controls and procedures (as defined in
R ulc 13a-1^(e) ofthc F^chan_^e :Act) to ensure that material information relating to the
Company, including the consulidated Company Subsidiaries, is made known to the chief
executive officer and the chief financial officer of the Company by others within those
entities , and (B ) has disclosed , based on its most recent evaluation prior to the Signing
Date, to the Company 's outside auditors and the audit committee of the Board of
Directors (x) any significant deficiencies and material weaknesses in the design or
operation of internal controls over financial reporting (as defined in Rule 13a-15 (f) of the
Exchange Act) that are reasonably likely to adversely affect the Company 's ability to
record , process , summarize and report financial information and (y) any fraud, whether or
not material , that involves management or other employees who have a significant role in
the Company' s internal controls over financial reporting.

0) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any 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 of Securities. Neither the Company nor any person acting on its behalf
has taken any action (including any offering of any securities of the Company under
circumstances which would require the integration of such offering with the offering of any of
the Purchased Securities under the Securities Act, and the rules and regulations of the SEC
promulgated thereunder), which might subject the offering, issuance or sale of any of the
Purchased Securities to Investor pursuant to this Agreement to the registration requirements of
the Securities Act.

(1 i Litigation and Othcr Pi-ocecdings. Except (i) as sct Forth on Schedule D or (ii) -Is
would not . individually or in the affL-rc<,atc. reasonably be c\l,ccicd to have a Company material
Ads crsc I i7eet. tlicrc i s no {:1^ hendin^^ or. to the i:now1cd ,, c of the ()inrnny . thrc"ltencd_ claim,

ac11011. Ult. I11v e^t1L'allllil 0r PrOCeedln ^. aCaln^1 the Cvllillla11v 01, ally C 0111Da11v ^Uh^ldlal'v tai' "0

VV bleb tlly ill shell' a,<Ct- a[1 ^UhjeC1 1101" l^ the ^`]llhallA o f ally C 0illp'1ilA ;^Ih^ldlal'\ tiUt^lcct To

,nlv oldcl'. lUd; nl^`nl OF decree ell (H) ulI l cl olv ed v i0 L ltwll l i itlcl,^ill O e.^ee1^11011 by ;Ul

(WI,erllllle171li1 Iiltity v\itIl rC^(^eet tO LIM F,2r ol-t 01' 1'ei1111I1L t0 anA e\lllll111,010il^- ^ IIIll^heeUUI U O

11"' t^nl}IUIIA ^)1. 111v Coll L'>.

1111) ^ 1^1111^11a11e^ AA 1111

'c'i iII',IN\ t'^ e.AI'C^te^i h' h. lA e ;I

,vv ^. l^cc,^( as vv r^u1d n^vt. in^1iv idtrllly ^^r in tllc a^.^^re^^atc.

unl,^anv \l;itcri^ll .Advcse 1:i^l^e^t, tllr ^:^lnlhan^ ,nld t'^c
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Coml,alzy Subsidiaries h,1v e all permits, licenses, franchises, authorizations, orders and approvals
of and hay e made all liliiigs, applications and registratituls with, Gm ornmental Fiititics that are
required in order to permit them to own or lease their prollcrtles and assets and to earrv on their
business as prescrntly conducted and that are material to the business of the Cotnpan^ or such
Compan; ` a b i d i ary. Except as set forth on Schedule E, the Company and the Company
Subsidiaries leave 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 know 12dac 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, wait, 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 E, no Governmental Entity has placed any restriction on the business or properties of
the Company or any Company Subsidiary that would, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(n) Employe 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) of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA")) providing benefits to any current or former employee,
officer or director of the Company or any member of its "Controlled Group" (defined as any
organization which is a member of a controlled group of corporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the "Code")) that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its terms and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the 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), (1) no
"reportable event" (within the meaning of Section 4043(2) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(2) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur, (2) no
"accumulated funding deficiency" (within the meaning of Section 302 of ERISA or Section 412
of the Code), i^ hether or not waived, has occurred in the three years prior to the Signing Date or
is rc11s0MIHv cxln,ctcd to occur, (3) the fair market value of the G1ss2ts under each flan exceeds

0'^T.
♦ u,. 11...111 11. , u..

1":d ti) 1Urld sUC h 1'1,111) 1111 1 (-l1 11citht ,I 1112 C ()IIII?JIIv Il(^l' al1V t1121T1hC1' of Its C o IIt roII d ( J 101,1P
Incurred Ill Ill,: >IS ^2,11's rih)1' to the ^I111I11^' 1),1tC- OF 1'ea1l!11:1111v CX1' t^, to 111L: U1'. 1111v

hilit^ un^ Cr I itl< ll ui l_KI .A t11cr than 2l^rItFI LIti^ills t^^ 1112 1'111 11 car hlcllliUII1s tl^ the I'13G
in the ^^r^hnan C01,11sc and ithl ull d C1-,1111t1 in r2sh2ct 1 11 .1 Ilan (111C LI liII ,.n\ 1'l,In tll,lt is a

nlullicnlhl^,^ 2r }^lau . ^^ i^hin 1112 m2,II I in^2 ^1C ^c^ ti^^n -4i)111(c I(^) ul I-1Z1^:A r. and t,C each flan
11,11 i, iIIten^!,2d 1 1,2 L1,111IICJ tIIId 12Ct1<^II I of the Ch has I-CC^' ^C^1 ;l t 1 !l ,lhlt'
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determination Idler from the Internal Rcvenuc Service «ith aspect to its gtl^llii]Q:J sl^ttu^ that has
not been rep okl : . or such ^letel lllilrltion letter hi, 1,ccn titiiely applied for 1'LUt ll11t rcccived by
the Signing Datc. quid iiothin_, has occurs-cLl, vv hethcr h, u, ion or by failure to a,;i, ^^hich could
reasonably 1,c c\l,ectcd to c^tLlse the loss; rQ^ octutio m car denial of such qu^ililtcd status or
favorable determination letter.

(o) Taxes. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, (i) the Company and the Company
Subsidiaries have filed all federal, state, local and foreign income and franchise Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Taxes 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. "Tax" or "Taxes" 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, transfer or excise tax, or any other tax, custom, duty,
governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest or penalty, imposed by any Governmental Entity.

(p) Properties and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value 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 Liability. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect:

(i) there is no legal , administrative , or other proceeding, claim or action of
any nature seeking to impose , or that would reasonably be expected to result in the
imposition of, on the Company or any Company Subsidiary, any liability relating to the
release of hazardous substances as delincd under any local, state or federal environmental
statute . r^-,ul^ition or ordM tike , incILldin-^ the Comprehensive Environmental Rr ronse,
Cotnpcrn>atihn tnd LiL&ilit% .Act of 1080. hciiJinz or_ to, the Company' s kno^4lc^l<<_c,
llrCa^cllc^l it lli]1^1 the G)iii1 any or am t oillh,ill\ ^Uh^7^11111V;

3 J .

(li^ tC^ tllc Ll^lllhllllA'j 111-' 2. I^ 17^^ 3'^^1^1111^11^1C 1^- 1t)raJ]\ ^ll,,h

llll 71c1lhci' the hl]lh^lll\ 111)1' inF C^ ll7hal7^ ^L11`^Illl;ll\ l^ ^111`fcettll l^ll^

il^l^^^ill^lll_ l^r^l^l'. ^UCI^_'171^111 (^I' ^l^Cf^C 1^^ l^r V\lth lUl^ Ch!llL ^i^?\^:I'11111CIlt^ll l^llllt^ l^l' lllll^^'^

h^lrt^ illlht^^lll^^ .1(l^. ^Ll^l` ^'ilv 1L1^11111^'lll;kl ll^lhll Il`• .
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1, I=1 Rill. " Tan,tzcmcnt Instrlulients. Except as vv ould not, roll v idtlallyor irl the

9 1, c-,atc_ be c,yI^ccted to li^i a Company N 1ltcrlal Adv cl'1,c I -I'l cct_ X111 &nv atil e

mstrulllcllls. I11CILIJIli L,. tivVIIhs, caps , floors and optioi-I a,?rccments , vvlictlici ctitcrc^-j into for the

Coinl1a11v 's ovv n accoLIM. of for the account of one oi, 1Tlore of the Comrlm , Subsidiaries or its or

their customcrs , were entered Into (i) only ill tllc ordinary course of business, (ii) in accordance

with prudent practices alid in all material respects c, lth 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.

(s) Agreements with Re ag latory Agencies. Except as set forth on Schedule F , neither
the Company nor any Company Subsidiary is subject to any material cease -and-desist or other
similar order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a party to any commitment letter
or similar undertaking to, or is subject to any capital directive by, or since December 31, 2006,
has adopted any board resolutions at the request of, any Governmental Entity (other than the
Appropriate Federal 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 Governmental Entity that it is considering issuing,
initiating , ordering , or requesting any such Regulatory Agreement . The Company and each
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement
to which it is party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement . "Appropriate Federal 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)).

tl Insurance. The Companv and the Company Subsidiaries are insured with
rehUt^lhle 711sU1'CI's 1 alll^t -hell I"lshs 1111,1 Ill such anloullts as tIIC 111;tlla?C111e111 0l tllc Coll] p'tm
rcasonahly has dctcrnlirled to he prudent alld Co1lsi1tcllt vv ith i 11dUltl v practice. 1 11,2 ( 'omllally

1d he h!IlpallA ,tII-IJ!:11'!CS al'e In I11a1Crla^ Co1111^hal1CC V\ It1l theiI- IIIslII.,Ill,:e hcles ;llld I

Ih^t IIl d^tatllt L;lld^r aIly of t^l^ nlatella^ 1e1111^ lhcrcol, e;lch >UCh poliCv l^ t?tlt^llla^;;Il^ U11^1 IIl tllit

^.^1'^C ^llld el ^^^t. ali prCnlll;ll':^ 'tlld 1)11101 paA IIIeIIt s dlie lIIIJ','I' ^illA lll^lterlal pllllcA haA e 1-ee11 1^ald.

and all clainl< tllcreullder h,lvC 11cc11 lilc^l in due ill,i tinkly 111.111011. e.^ccl^t. Ill ca h case. J>

^vot.ld Ilot_ .!I'llA Jdu^tlIv ol- in 111, a^,rc^^ate_ rca^onabl\ he e^l^cctcd to haAr ^t ConlpanV Vl Itc

\,Iv cr^. I.a^cl.
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(LO Tn t e llccttlal Pnlh erty . I^ Xco:I,t It, ^vntlld nnt, indi^ idtinIIv or ill the I, Itt^:-

rea,nnaLly he e_^hected Io hay e . 1 C'o mh< Inv ^ lu tel'lal _^dv er,e llleci. (I ) tho: C'r.mhanv anal cacll

C t^nlhunv ^uh,idiarv ^^vvn, OF Otllervvisc h Ll, the rig ht t^^ ^I^c. all intcllcctual hr^^hcrt^ri^ht^.

melUdlIIL' IIII tl'ade]11a]'htiz trade dre„_ U'LkIC ]1a171e,. ,C1'\ ICC 11larh,. 1011lal11 1)Jn1c2,, palullt,.
in-\ unti,)n,. track secrets , know -hovv. vvtlr} , ofLlutllor,llip and cohvtlhereirn. that are tl,ed in

the COndLICI Lei their existing bu,lnes,us ,Ind 1111 t-iLhts relating to the plans, dC,igyn and

spec1l ications of any of its branch facilities ("Proprietary Rights") free and clear of all liens and
any claims of ownership by current or former employees , contractors , designers or others tutd (ii)
neither the Company nor any of the Company Subsidiaries is materially infringing , dilldinl-',
misappropriating or violating , nor has the Company or any or the Company Subsidiaries rcueived
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
expected to have a Company Material Adverse Effect , to the Company ' s knowledge, no other
person is infringing , diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written communications since January 1, 2006 alleging that any
person has infringed , diluted , misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

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

Article III
Covenants

3.1 Commercially Reasonable Efforts.

(a) Subject to the terms and conditions of this Agreement, each of the parties will use
its commercially reasonable efforts in good faith to take, or cause to be taken, all actions, and to
do, or cause to be done, all thinks necessary, proper or desirable, or advisable under applicable
la\^ so as to permit consumm.ltiun of the Purchase as promptly as practicable and otherwise to
cnablc consummation of the transactions contemplated hereby and shall use commercially
r^;a,orrlble efforts to cooperate ,,~ith the other party to that end.

(b) If the Coiiip.in% !, ivquu-ed to of,laln any ,trcl:h^^lder ah}^l'^^v a1, ,et 101"th on

^chedul^. C". ihelt the C ^^nl}^unv ,Hall c^^nlhlv with thi, CC til)n 1III ectil^II I[e^l. Th^^

t^lll}^a11V ,11111 gull u,l^eelal Illeetln'-' 01 It- 1:, 1'01 10 ^ \ MI-1

111e ll^,lll . t^^ vt^1e till }^r^^h^^,al, Ic^^l^eCllvely. the .^(U^ /' I'1'^^^?^^^tli^ :II^hFO v 2 111e

^'\erCl,e ^^t IhC ^^ 111'rallt ^^^r l (,111111on ^tt?eh Iitr hill'}iU,e, i^l the I'llle, of thr nation'll >eeUl'11v

e^chan,^c oil vv Mich the o111111011 ``toc1, i, li,ted and OF l 11) 11111end the C^c^mhllnv ^, hurter to

erea>.' tI1 nu1111`el' ol authors/,:J ,hare, l^I ^^Illlllt^n ,11_^^'h It_^ at ICa,1 <ucl' hull?hel' a, ,ll^lll he

^ll^^lelellt to rc:llllt die 1,111 eAel'el,e of 111e 10'0111111011 `1^^Ch and e^^lll]^^v v`,Itll 11;e



other provisions of this Section 3.1(b) <ind Section 3.1(c). The Board of Directors ha11
recommend to the Conlpam's st«cldioltlcr, that,Lleh stockholders vote in fm or ot'the
Stockholder Proho;al,. In cUnnectiun ^' ith such nlcctln-, the Comhanv ;hall }^rehare (and the
Inv c,tk)r will reasonabh cooperate vI, ith the CompLiny to prepare ) al1d lilt v\ ith the SIC as
promptly as pr;lcticahlc (but in no event more than ten business Llay, abler the Clk),ing) a
preliminary proxy L t ttcanierit, shall use its reasonable best efforts to respond to am comments of
the SEC or its staff thereon and to cause a definitive proxy statement related to such
stockholders ' meeting to be mailed to the Company's stockholders not more than five business
days after clearance thereof by the SEC , and shall use its reasonable best efforts to solicit proxies
for such stockholder approval of the Stockholder Proposals. The Company shall notify the
Investor promptly of the receipt of any comments from the SEC or its staff with respect to the
proxy statement and of any request by the SEC or its staff for amendments or supplements to
such proxy statement or for additional information and will supply the Investor with copies of all
correspondence between the Company or any of its representatives , on the one hand , and the
SEC or its staff, on the other hand , with respect to such proxy statement . If at any time prior to
such stockholders ' meeting there shall occur any event that is required to be set forth in an
amendment or supplement to the proxy statement , the Company shall as promptly as practicable
prepare and mail to its stockholders such an amendment or supplement. Each of the Investor and
the Company agrees promptly to correct any information provided by it or on its behalf for use in
the proxy statement if and to the extent that such information shall have become false or
misleading in any material respect , and the Company shall as promptly as practicable prepare
and mail to its stockholders an amendment or supplement to correct such information to the
extent required by applicable laws and regulations . The Company shall consult with the Investor
prior to filing any proxy statement , or any amendment or supplement thereto, and provide the
Investor with a reasonable opportunity to comment thereon . In the event that the approval of any
of the Stockholder Proposals is not obtained at such special stockholders meeting , the Company
shall include a proposal to approve (and the Board of Directors shall recommend approval of)
each such proposal at a meeting of its stockholders no less than once in each subsequent six-
month period beginning on January 1, 2009 until all such approvals are obtained or made.

(c) None of the information supplied by the Company or any of the Company
Subsidiaries for inclusion in any proxy statement in connection with any such stockholders
meeting of the Company will , at the date it is filed with the SEC, when first mailed to the
Company ' s stockholders and at the time of any stockholders meeting, and at the time of any
amcrndment or supplement thereof, contain any untrue statement of a material fact or omit to
,rate ;ink material fact m ce,s^tty in order to mal:c the statcinents therein , in light of the
circuni,tances ul^der ^^ hich thev ^1re made, not nlisICLKIin-1.

l_^hen^c,. i nlc,^ Othet-\r ise hrOr 1^1c:d ill till, A'-^lCC]llellt OF the A\ 1 1T,111t. C,lCh of
t[le h,1rUc, llcl'e1O \\,ll he,lr ;lll^l had ,I11 C(^^t^ ,lnli C.AhCI],e, IilCU1're^1 1)v 11 ^)1^ till It, hch;lli Ill

Ci^n11^CU^^11 A\ Ith rile ir,ill >a^llc)ll, ^'^)nlellll^l,lte^1 Ull^lil' till, :^^reell]Cnt anll the ^^ iil^r,1111. ]n^'ll;^ll;l^
lei, alld e\(^en,^', 01 it, IMI] t1n,111C1C11 Or i)lllel" clln,Ult,lnl,, I11 ^e,Inlcllt hUI71^C15. ,ICCI)1111t:11 t„411



(a) During the I,eriod IlrOlil the Closing Date (or, if the ij)proval of the Stockholder
Proposals is required, the d^uc k)t such 11)h1-0% L11 j U11til the date on ^^Ilich the Warrant has been
fully :.ycivlscd, the Compan} shall at all tiirnc^, have reserved for issuance, free ofhrcempti'vc or
similar rig hts, a sufficient number of authorized and unissuce ^\ tcrant Shares to cltcctuate such
exercise. Nothing in this Section 3.3 shall preclude the Compan\ from satisfying its obligations
in respect of the exercise of the Warrant by delivery of shares of Common Stock which are held
in the treasury of the Company. As soon as reasonably practicable following the Closing, the
Company shall, at its expense, cause the Warrant Shares to be listed on the same national
securities exchange on which the Common Stock is listed, subject to official notice of issuance,
and shall maintain such listing for so long as any Common Stock is listed on such exchange.

(b) If requested by the Investor, the Company shall promptly use its reasonable best
efforts to cause the Preferred Shares to be approved for listing on a national securities exchange
as promptly as practicable following such request.

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

3.5 Access, Information and Confidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10 % of the Purchase Price,
the Company will permit the Investor and its agents , consultants, contractors and advisors (x)
acting throu.*h the Appropriate Federal Banking -,V-, cncy. to examine the corporitc books and
w,il:c moles thci co l' and to discuss the a1 lairs_ Gnanecs and accounts of the Conlr^inv and the

111 ii1^a(1A Ui^siuial'IC^ A\1th the }ll'1]1C111111 01'1 eC^ Orihe COMJ)1111A. 111 L111011 i-Io,tice and

at sUCh Ie;1s^^IlahlC 11111' ^111^I ll 1^1I I1 ;i, 1110 IIl esthl' 1111 1,L,,I ^I1^lllly re^IU1,2 ^111^1 (^ 1 Its Iev'1v2

any InIt)IIllatil`11 irnatcrl^ll lil the Illy esl^^l' lllA e^llllellt 111 tl1C c11111^a11^ I?r^^\ I,le^l h\ the ^?nlh^llly

to it, .1lll^ruhl'1;1te t ^'^ICf^ll }7;1111^111^^ _V-'.11C\ . AM Ill\ ^^I1'^1111t_)11 hlll'^li^llll to till:, SCC11011 ^.^ ^ll'l f

Ise C,?ilyil1C1Cd ^lU]'111L lllll'111I11 11l`UI'^ a11 Id Ill >llCll 11111111,'1' a-^ 11U1 to lntel'ICre llllrea^t?Il,lhl\

ith th e Cun,iUet v^I the Lusiness l' tllt ( l)III ham. a11vI IlollIi11 harai11 ^11"111 rc^luirc the C^'mhanv
OF 111v i^lll}^a11v ^Ul` lJ1,11 1vv dIsCI^^^e 1111v 111101'111,ltIOll tO 111c IM to tllC ^'SICI11 I I )

IJfUh11^1tC^1 l,v :lh }^11e;lhle I:1vv oil Ol 111 ) t1lLl1 >ttcll X11>Cll>>tll^' v\ oulc1 rCa^, ll;;h'v he



c-\hcctcJ to cause a violation of ary a,,rccment to which the Company or any Company
Sul-1,11ary is a party or vv ould cnusc a ri>h of a loss of privilege to the Company or any Company
Suh^illiary {provided th;it the Coniha»v >IiLi l tlse commercially rea^^^rul^le efforts to mukc
,iphropriate substitute disclosure anan,^cnicilts under circumstance vv licrc the restrictious in this
cl^ni^c Cli) apply).

(b) The Intl cstor will use reasonable best efforts to hold. and will use reasonable best
efforts to cause its agents, consultants, contractors and advisors to hold, in confidence all non-
public records, books, contracts, instruments, computer data and other data and information
(collectively, " Information") concerning the Company furnished or made available to it by the
Company or its representatives pursuant to this Agreement (except to the extent that such
information can be shown to have been (i) previously known by such party on a non-confidential
basis, (ii) in the public domain through no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was furnished (and without violation of any other
confidentiality obligation)); provided that nothing herein shall prevent the Investor from
disclosing any Information to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

Article IV
Additional Agreements

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

4.2 Legends.

(a) The Investor agrees that all certificates or other instruments rcprescnting the
Warrant and the \\ arrant Shares will bear a lc^cn^I tibstantially to the follcm Mr_, l:1 pct.

"i IlIl. S(l l Ri I II.S 1\11'1Z1 S1:A I i:1D 13) 11111 I\)1`RL NlF,\ l 1 L\\ I_ AO 1 lil.l

RI US I 1 , 1\11 1) ( \1)111 1^ill S1(^1IZ1 I^I1LS .A(^ 1 01^ -AS :AVI AI)I:I). "R I^I [L
NI C t RI 1 11 _S 1\\\ S O1 _A\^ S I\ I I \\I) \1 \1 \O 1 131 I P\\S1 1 RRI.I). SOI D
01y t) 1^I11 R\\ ISI: I)ISN)S1 1) OIl_l('l_Il1 \\ l IIL1_ _A 11v1 ;IS 1 IZ_A I IO\

SI A I I \11_A 1111 1.AI IM, I I11.R1 1() IS I\ I:I 11_(I I \1)I :R Sl ( 11 _ACl .A\L?
I)ITIC::L131.1- S I .A7 I SI-(l RI I I IS I..A\\ S OIZ Pt I(S[ :A\ 1^ 1() _A\ LhL1MP 1l0

I I\O\1 RL61SI Iy \11U\ I \1)l R Sl ('11 AC1 OP)I St ( 11 L\\\ S
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(b) The Investor that all certifiratc^, or otlicr in'^trlnnents representing the
Warrant will also bear -i Ic^,cnd :- substantially to the 1'011owin -̂,

"THIS INSTl:t \ll_A I' IS ISSUED SUBJECT TO THI: RESTRICTIONS ON
TRANSFE R . \ \ 1) OTHER PROVISIONS OF A SECURITIES PURCHASE
AGRELMI \ f BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID."

(c) In addition, the Investor agrees that all certificates or other instruments
representing the Preferred Shares will bear a legend substantially to the following effect:

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 , AS AMENDED (THE
"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM SECTION S OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF ( 1) REPRESENTS THAT
IT IS A "QUALIFIED INSTITUTIONAL BUYER- (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2 ) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES RFPR.FSENTED BY THIS
INSTRUMENT I'YCF'PT (A) PURST A\ I- TO A REC,IS IIZATION STATEMENT
WHICH IS TIII^\ 1 1^l-FCTIVI^ I \1)1:1' 1 I IF SFC'T RI III S .ACT, (B) FOR SO LO\C
AS THI, Y CT RI I II S Rl:l'IZI:A1 \ l l:U [31 1 1 fI\ 1\S 1lZt \Il.A 1 :A1Z1: l:T.T(;1T31 1
FOR RI ,' :A1_I N RSI \\I 1 O Iv' [ I+ 144A. l O .A PHv'SO\ Il I:I.:ASU\_AI31.1
BFLII_Al:A IS :A (^>t .AI.11I1U I\S I 1 I tll0.A.AI 13t ll:KAS U1:11\11) 1\ I^l l.l^.
144A l M)I R 1 ! 11 SI Ct Rl l 11 S .AC I II I.AI 1't RC l 1.ASI_S 1 0R I I S O\A
AC COI \ I OI\ I OR 1111 :AC( ()I \ 1 OI _A tit \1.11 11,1) 11\S I I I L llO\.Al M V I IZ
10 \\ I1O\l \O I W1^ l\ 61\ 1\ I I IA I 1111: 11v)A\S1 I-R IS 131_I\G I\
IZl 11.A\('l O\ R1 1.1 144_A. J') IO 1111 ISSI H: OI\ (1)^, N iy'Y \\I' I O.A\l
t>I111 R A\ :A_11..W1_I I \1 \11'110\ I ROV 1111 IZI (11` I R \110N
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REQUIR17\11 "NTS or v IE SECURITIES ACT AND (3) AG IRl f S 1 l I.1T IT WILL
GIVF TG 1-ACTT PI: RSON TO WHOM THE SECURITIES RJ IA I I ' D BY THIS
INS'11ZUM I -:'y I I IRAN SFERRED A NOTICE SUBSTAti TI1ILL,Y "TU'fl IF
FI- Fl CT 01 THIS I LC 1 ND."

(d) In the event that any Purchased Securities or Warrant Shares (i) become rCistered
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
144A), the Company shall issue new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (c) above; provided that the Investor surrenders to the Company the
previously issued certificates or other instruments. Upon Transfer of all or a portion of the
Warrant in compliance with Section 4.4, the Company shall issue new certificates or other
instruments representing the Warrant, which shall not contain the applicable legend in Section
4.2(b) above; provided that the Investor surrenders to the Company the previously issued
certificates or other instruments.

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

4.4 Transfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell, assign or otherwise dispose of ("Transfer") all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as may
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares, provided that the Investor shall not Transfer a portion or portions of the
Warrant with respect to, and/or exercise the Warrant for, more than one-half of the Initial
Warrant Shares (as such number may be adjusted from time to time pursuant to Section 13
thereof) in the aggregate until the earlier of (a) the date on which the Company (or any successor
by Business Combination) has received aggregate gross proceeds of not less than the Purchase
Price (alid the purchase price paid by the Investor to any such successor for securities of such
succe"m)r pUrchu^,cd tinder the CPP) from rlnc or more Qualified Equity Offci-im_- (including
QY1111i1ic^^ 1'^luitl, C 11crin^^; of such suecc^,>or) any{ (ig) 17cccmber 31, 2001). "Ouil l/ !icllll :
r ^^il-r; c^u1^ the Ia1C llnd i'l-^ llanCC 1 '01' ca h I,v th,,, C olllnan,v to r7ersoll, Other than the

C 01111'^M% 01' 1111A O the (' 011111,111\ 1Uh^ldlarlC a11e1 the C 101 1111_' Dllt^: i^1 ^^1111'^'< h1 Il^'1'h^'lUl1I

1,1'.1 -'1 1"2J C x'111111011 SIOCI\ OF t;11A ^^^Illhlilllll^^ll of >ULIl th111. In Clll;1111\

an^I n1av I,^, inclu^lcd in I ie1 1 ^ai^inll ^_^1thc C^^1n}^anv at th^^ time ui^i•u^111cc under the

u}^hli i t ri.l.-hu^cd cahilal 1_'uidl:Iin2, 0I the C ^^nlhan^'^ .^}^(^r^^hriatc I c^!^^r.Il 13;lnl.in CiIC\

10I1):1' Ulan 11111\ ^tll'h ^,IICI and 1IIUanLe_ nMLIC lit11ti11a111 10 a^1^'^lll^lll> 01' aryl+.n^Cnl'^'111^ L':lt2l'C

int o_ ^.?I' 1,ur-ualll tip 1,'1lanCln'L 1)1:111> \\111; : h, vvC}'C 1`Uh11CI\ a1111^^allCed. 011 OF 111^W1^ 1o t)ttl 'hCl^
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,nos ), "l^ioinc, ^ C (mzhinu^ir^^r' means ^ mcr^^cr. cun,^^lidatic^ll. ,tatulon, share exchange or

sipnilar tntn,acIIoii that I-cLluirc, the aphro^ ^il hf tl-Ic ComL m^ *s stc)cl:hulders.

4.5 IZc^^l,li"^ltlc^n Rl^^ht,,

iZct^l,tratlon.

0) Subject to the terms and conditions of this Agreement, the Company
covenants and agrees that as promptly as practicable after the Closing Date (and in any
event no later than 30 days after the Closing Date), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement filed with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such filing, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires). So long as the Company is a well-known seasoned
issuer (as defined in Rule 405 under the Securities Act) at the time of filing of the Shelf
Registration Statement with the SEC, such Shelf Registration Statement shall be
designated by the Company as an automatic Shelf Registration Statement.
Notwithstanding the foregoing, if on the Signing Date the Company is not eligible to file
a registration statement on Form S-3, then the Company shall not be obligated to file a
Shelf Registration Statement unless and until requested to do so in writing by the
Investor.

(ii) Any registration pursuant to Section 4.5(a)(i) shall be effected by means of
a shelf registration on an appropriate form under Rule 415 under the Securities Act (a

"ShelfRegistration Statement"). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promhtl^ so

advi ,c the Company and the Company shall tad c all reasonable stcl,s to facilitate such

distril,ittion . includine the actions requii-cd huisuant to Section 4.1_(c): lormmi,tfccl that the

Comlrlm shall not be rcquirc^l to facilitate an liiidCr\\^ritten offcrin'-, cal Rc,,i-,1Iablc

sccurjtic, unlcs, the c'\hccted r^^s hrOcccd, 1'1'0111 such O1TCri11L_ cXceeJ (i) nl the

initial ILL1 'Mtc li^lui^iati^?n 111VferC11CC 0i'th2 1'rclcrr^-^1 Shares if,u,:h i11itial a^;artaatc

li^luidatil^n hr^ lcrcncc i, Ic„ than k hilli^^n 'tild f ii) miltiol) it the initial a'_' 1_C^^ate

li^lui^l,ltic^n luclcrcncc 01 the PIVI ITcd S11,11-c, 1, 2^lll,ll to olr ^^rcatcr th'ln hillioll. I I l

;caul un^icr^^rilcr, in 111v _,uch ^11Stl-ihllt10I1 s11a11 l": >clcct^d by the I IAJC1'1 01 LI 111l1101'11\

^^^ 1^1^' IZe^ l,lrahle ^cClll ltle, tit 1`C that to tllc e.At^'nt ,ihhrt^h3l,lt'^' a1^d
1'Crn1?ttcll under a1^}^licahlc 1,;^^. ,llch I 10111cr, shall c^^nsi^lcr the ^lualificati011' 01
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The Comp,M% s11,111 nat he lc^luired to effect a rc^i^trati^^rr (including a
resale of Rc^^i^uahle Securities tronl an e1i'ectiv e Shelf Regh Lr,lllun State117ent} or an

undervv rittcn 1LL^rin^ pur^uarlt to Section -i,^( a): (.A) with respect to sccuntics that are
not i:e^^tstralile SeCurltics. or (13) l 1 'the' Cotiiparnv has notified the Investor anal all other
f1o1^1crs that in the good F iith juLlUmcnt of the Board of Directors , it would be materially

detrime ntal to the Company or its ecurityholders for such registration or underwritten
o fl e ring to be effected at such time , in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder ; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (1) only if the Company has
generally exercised (or is concurrently exercising ) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 94 days in the aggregate in any 12-month period.

(iv) If during any period when an effective Shelf Registration Statement is not
available , the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(a)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the Company's notice (a
"Piggyback Registration"), Any such person that has made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing underwriter, if any , on or before the fifth
business day prior to the planned effective date of such Piggyback Registration. The
Company may terminate or withdraw any registration under this Section 4 . 5(a)(iv) prior
to the effectiveness of such registration , whether or not Investor or any other Holders
have elected to include Registrable Securities in such registration.

(v) If the registration referred to in Section 4.5(a)(iv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part of the

en notice given pursuant to Section 4.5(a)(iv). In such event, the right of Investor
and all oilier Holders to registration pursuant to Section 4 . 5(a) will be conditioned upon
such p crtills ' p articipatioll in suCh L1ndCF vTiting and the inclusion of such person`s
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to the Company, the mangy; in^2 underwriters and the Investor (if the Investor is

participating in the undur^ rititlg).

(vi) If either (x) the Company grants 'piggyback Ie^istr^ttion rights to one or
more third parties to include their securities in an undenvritter offering under the Shelf
Registration Statement pursuant to Section 4.5(a)(ii) or (y) a Piggyback Registration
under Section 4.5(a)(iv) relates to an underw=ritten offering on behalf of the Company,
and in either case the managing undcr\criters advise the Company that in their reasonable
opinion the number of securities requested to be included in such offering exceeds the
number which can be sold without a& orsely affecting the marketability of such offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) first, in the case of a Piggyback
Registration under Section 4.5(a)(iv), the securities the Company proposes to sell, (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(a)(ii) or Section 4.5(a)(iv), as
applicable, pro rata on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreement; provided,

however, that if the Company has, prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order of priority contemplated
hereby then it shall apply the order of priority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement.

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

(c) Obligations of the Company . The Company shall use its reasonable best efforts,
for so long as there are Registrable Securities outstanding , to take such actions as are under its
control to not become an ineligible issuer (as defined in Rule 405 under the Securities Act) and
to rcmain a v^ cll-known seasoned issuer (as defined in Rule 405 under the Scc Lirities Act) if it
hnI such status on the Si^nin^ l)atc or becomes eligible 1<0r such status in the future. In addition,
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;tlch pn)-q)cctus supplement current until the securities described therein are no longer
iZc^i;trahlc S^'curiti^s.

(ii) Prepare and file with the SEC such amendments and supplements to the
applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may be necessary to comply with the

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

such registration statement.

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

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

(v) Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the

happening of any event as a result of which the applicable prospectus , as then in effect,
includes an untrue statement of a material fact or omits to state a material fact required to
be stated therein or necessary to make the statements therein not misleading in light of
the circumstances then existing.

Clive written notice to the Holders:

(A) when any registration statement filed pursuant to Section 4.5(a) or

any amendment thereto has been filed with the SEC kexccpt for an-, amcndnlent

eflected by the film, of a dog : Tment with the SEC Fur;uant ik) the :1':i)
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(C) of tllc i^,^uLjnce b• the SEC of any stop order suspending the
effectiv cness of and iL^i• atio^l >tatciuent or the initiation of any proceedings for
that ptu'posu;

(D) of the receipt by the Company or its legal courlc 1 of any
notification with respect to the suspension of the quali [ cation of the Common
Stock for sale in any jurisdiction or the initiation or thrcatcning of any proceeding
for such purpose;

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

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

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

(viii ) Upon the occurrence of any event contemplated by Section 4.5(c)(v) or
4.5(c)(vi)(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters , the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein , in light of the circumstances under which they were made, not
misleading . If the Company notifies the Holders in accordance with Section 4.5(c)(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made , then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company ' s expense) other than permanent file copies then in such
Holders" or underwriters ' possession. The total number of days that any such suspension
may be in ci^Ccct in any 12-month period shall not exceed 94 days.
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other actions rcasonably requested by the Holders of a majority of the Rcgistrable
Securities beiTil-, gold in connection tl^ere^^ A or by the managing tmd :rev riter(s} ifany.,
to eypedite or ttlcilittitc the un^l^r vrittcn disposition of such Regi>trablc Securities, and in
connection therewith in any Ulidcrvvnucn ottcring (inclrldim-, malting members of

mal^a^^ement and executives of the Company available to participate in "road shows",
similar sales events and other marketing activities), (A) make such representations and
warranties to the Holders that are selling stockholders and the managing underwriter(s), if
any, with respect to the business of the Company and its subsidiaries, and the Shelf
Registration Statement, prospectus and documents, if any, incorporated or deemed to be
incorporated by reference therein, in each case, in customary form, substance and scope,
and, if true, confirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any, covering the matters customarily covered in such
opinions requested in underwritten offerings, (C) use its reasonable best efforts to obtain
"cold comfort`" letters from the independent certified public accountants of the Company
(and, if necessary, any other independent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement) who have certified the financial statements included
in such Shelf Registration Statement, addressed to each of the managing underwriter(s), if
any, such letters to be in customary form and covering matters of the type customarily
covered in "cold comfort" letters, (D) if an underwriting agreement is entered into, the
same shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
(E) deliver such documents and certificates as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continued validity
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or

other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, financial and other records, pertinent
corporate documents and properties of the Company, and cause the officers, directors and
employee, of the Company to supply Al information in each case rca`;onably requested
(and of the tv pc ctisfolmiril\ ri-o\ idcJ in connection with Clue dili,^cncc conl-luctcd in
col?n^^t1o:? \lit^^ rep>ia^^re 1 hi,lhli^ ^iifi_ri1^ of .-^_CLTritiC<;111A ^il^ h 1epie^et11.,1tiire
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Rc,-, istiable Securities to be listed on such securities exchange as the Investor may

dcsi^natc.

(xiii) If requested by Holders of i m^ljorlty of the Re,-istrablc ee^uities tieing

registered and/or sold in connection there^^ itll. OF the mallu"in" tll]JCF\v riter( s}, it`any_,

promptly include in a prospectus s up p l e rn c rl t or m i c rid ment such im'Orination as the
Holders ofa majority of the Rc,,istl^al)lc. Securities 1,eing registered and/or sold ill
connection therewith or managing, underwriter (s), if any, may reasonably relucst in order
to permit the intended method of distribution of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

(xiv) Timely provide to its security holders earning statements satisfying the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

(d) Suspension of Sales. Upon receipt of written notice from the Company that a
registration statement, prospectus or prospectus supplement contains or may contain an untrue
statement of a material fact or omits or may omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading or that circumstances exist
that make inadvisable use of such registration statement, prospectus or prospectus supplement,
the Investor and each Holder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities until the Investor and/or Holder has received copies of a supplemented or
amended prospectus or prospectus supplement, or until the Investor and/or such Holder is
advised in writing by the Company that the use of the prospectus and, if applicable, prospectus
supplement may be resumed, and, if so directed by the Company, the Investor and/or such
Holder shall deliver to the Company (at the Company's expense) all copies, other than
permanent file copies then in the Investor and/or such Holder's possession, of the prospectus
and, if applicable, prospectus supplement covering such Registrable Securities current at the time
of receipt of such notice. The total number of days that any such suspension may be in effect in
any 12-month period shall not exceed 90 days.

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

(f) Furnishing Information.

ti} \cither the Im ester n^lr any I loldl ,r shall llsc an\ free writing prospectus
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disposition of such seclrrities as shall be required to effect the registered offcrin,-, of their
l^c^i^ual^le Sectll-1, tic<.

(g) Indcmn1tjk2a ion.

(i) The Company agrees to indemnify each Holder and , if a Holder is a
person other than an individual, such Holder ' s officers , directors, employees , agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each , an "Indemnitee"), against any and all losses , claims,
damages, actions, liabilities , costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating , defending , settling, compromising or paying any such losses, claims,
damages , actions, liabilities , costs and expenses), joint or several, arising out of or based
upon any untrue statement or alleged untrue statement of material fact contained in any
registration statement , including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated therein or necessary to make the statements therein , in light of the
circumstances under which they were made , not misleading; provided, that the Company
shall not be liable to such Indemnitee in any such case to the extent that any such loss,
claim , damage , liability (or action or proceeding in respect thereof) or expense arises out
of or is based upon (A) an untrue statement or omission made in such registration
statement , including any such preliminary prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (as such term is defined in Rule 405 ) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto , or (B) offers or sales effected by or on behalf of
sucli Indemnitee "by means of' (as defined in Rule 159A) a "free writing prospectus" (as
6cI Mcd in Rule 405 ) that was not authorized in writing by the Company.

iil 1 f`thc indem ni I ic:atlon provided i'rr ill S^cCion 4.5(n)(i) is t111 ,1v Llilable to an
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equitable considerations. The rclativ c fault of the Cornlhal y on the one hand- ah^i ol'the
Ih'ICI111111Cc. oll the othcl, Ilan^i. shall he ^Jctcrlnirncd h\ r^:lcrcnc: to. othcl
Xviicthcl' the untrue ,tatCnlellt 01'a 111atc1-1a1 111Ct OF c^mi»ion to ^tutc a nlatcci^11 Fact rcl, t<
to ill l'ol'nlation >ul)I11ie,^1 by the Conlhanv or b\ the In^tcnlnitcc and the p'Lirtic^' relutIvC
intent. l,novv lc^l_^c. aecea , to information and oppoi-tunit y to Co1TCCt Or 11rcv cnt >L1C11
statement or ol^lis>ion: the Compan y and each Holdcr iLi,cc that it would not be just and
ecluital,le if contribution pursuant to this Section were determined by pro rata
allocution or by any ether method of allocation that Jocs not take account of the equitable
considerations reficrn2d to in Section 4.5(g)(i ). No Indemnitee guilty of fraudulent
misrepresentation (^v ithin the meaning of Section I1(f) of the Securities Act) shall be
cntlilcd to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

(h) Assignment of Registration Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(a) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a liquidation preference or, in the case of Registrable
Securities other than Preferred Shares, a market value, no less than an amount equal to (i) 2% of
the initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ii) $200 million if the initial aggregate
liquidation preference of the Preferred Shares is equal to or greater than $2 billion, provided,
however, the transferor shall, within ten days after such transfer, furnish to the Company written
notice of the name and address of such transferee or assignee and the number and type of
Registrable Securities that are being assigned. For purposes of this Section 4.5(h), "market
value" per share of Common Stock shall be the last reported sale price of the Common Stock on
the national securities exchange on which the Common Stock is listed or admitted to trading on
the last trading day prior to the proposed transfer, and the "market value" for the Warrant (or any
portion thereof) shall be the market value per share of Common Stock into which the Warrant (or
such portion) is exercisable less the exercise price per share.

(i) Clear Market . With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution , or to file any Shelf Registration Statement (other than such registration or a Special
Registration) coN Bring , in the case of an underwritten offering of Common Stock or Warrants,
any of its cquity sccilrities or, in the case of an underwritten offerin,, of Preferred Shares, any
Prcl'rJivJ Stoc1: of the Co1111,any , or. i1 each case, any >ccuritic> cony crtible into of c^chan^^eat^le
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c^^lle>te^l h\ the !11^111;1,^111^ UIl^1Cl'VA]'Itel'. .^?'^'^'i!,' ^^r^^1.1!/^I( ^lil 111e^111> the tI I t I II

e^^U1t\ >eCL'l llle> 1111 1 Ol' oluoh> 01' illhel' 11^'hl> Ill rC>1eCl lllel'e^^l ^^?^e^\ le'^]>IC1'e^l 011 l onii ^- or
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customers. lenders or vendors of the Company or Company Sut>>i(Jiiries or in connection with
dividend rcim 2, ni mcnt plans.

0) Rule 144-, liulc 14 A. With a view to making available to the Investor and
Holders the benefits of ccrr]in rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Comp.ln\ to use its
reasonable best efforts to:

(i) make and keep public information available, as those terms are understood
and defined in Rule 144(c)(1) or any similar or analogous rule promulgated under the
Securities Act, at all times after the Signing Date;

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

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

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

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

0) "Holder" means the Investor and any other holder of Registrable
Securities to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5(h) hereof.

1 i it "Hvhi^T^ ' C(r h I I]]CL111^ r)nc Clu tTl cl for tllc selling I1t ldcr, chosen by

lci'ii. ally cl/itlli L11 1 1'12 1 cl II'c_!l^trl111^)11

cclc,l }^I'c1111]'l11 ]111 { (:^) 11 111 ^1 l 2 l>tF,ttIoll ^1^11^11IClit 111 c^illlh^1 1] Icc \\ It11 1110

^ccuritic^ pct an^1 ui^I^lIC2 1' llIC> 111J Pc 1.11 ltIk)11 th cll'l JIJ :l. Jll^l the Lic,:I IFltihi] 1

c0,A'tl^Cl1c ti ^1Ic11 111-'01()Il ^LllclI1clit k?1' (l3 j11111'_ Ll JlFk }^^'C1U"^ all^l ^'l
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prospectus SLIpplement iii rc i^cct of an appropriate effective registration statement on
Form S-3.

(iv) x^ecurities" mans (A) all Preferred Shares, (B) the Warrant
(suhjcct to Section 4.5{p)) and (C) any equity securities issued or issuable directly or
indirectly with respect to the securities ro1I ^.:Lrcd to in the foregoing clauses (A) or (B) by
way of conversion. exercise or eychan,-,c thereof, including the Warrant Shares, or share
dividend or share split or in connection with a combination of shares, recapitalization,
reclassification, merger, amalgamation, arrangement, consolidation or other
reorganization, provided that, once, issued, such securities will not be Registrable
Securities when (1) they are sold pursuant to an effective registration statement under the
Securities Act, (2) except as provided below in Section 4.5(o), they may be sold pursuant
to Rule 144 without limitation thereunder on volume or manner of sale, (3) they shall
have ceased to be outstanding or (4) they have been sold in a private transaction in which
the transferor's rights under this Agreement are not assigned to the transferee of the
securities. No Registrable Securities may be registered under more than one registration
statement at any one time.

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

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

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

(1) At any time . am l1vll^lcr r^l cc^uitic^ (including aav l lolder) may elect to forfeit
ri^^hu pct lrrth ill this -,cctIon ->-, 1i-om that date loivv arji /Ywi, /cd. that a Holder loiIciting

^I cI , 11t, ^11.111 no nethc(c,^s be cntiticd 10 I`arlICTi tc L In^icl' Sccl1011 4.5I ^I ^I 10 - {v 1 I in JM

t ndcrvv rilt2 11 (>IIcr1 111-' tO tilc 1;I111c e.^tel;t tlrlt such I loldcr vv^^^11^i ll^lv e hccn entitled to

1ile 11, Id':I II,IJ Il()t \vII1,,Jr,lA\11: ^InJ th:3l ,1k1 ^ticIi 1i?1'IeitUirc >ll,ll; Icl.:I'!ll;lte a

I Il )I^icl 1'1 llt^ Or 'I'II-,111011, I111dCr ^Iee11^)II } `I11 vvItll Vice,Jl'eet 10 ^lnv P Ilol1'e!^1-11Itio11 or
l^en^i'.IL t 11^Ie1A\I';11e11 O^ ^^'I'llli I'il ii'/lip' Lj'illL ' 1! ( )'rcl'(I7,,r 7C^111,^ A11111 any

I loldel, t^^l'I 11111 It, I-I'--llt, I`lll^llalll It) 1 1 11, ^,^cclloll 1!,;mv l;ll^l^'1'vv1'I.l^'ll ol,lcll!l'-'.
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Rc,_,istrable Securities in which such Holdcr has advised the Company of its intent to rc,_,ister its

i`trable Securities either pursuant to Scction 4.5(a)(ii ) or 4.5 (a)(iv) prior to the dote of such

I Io1,l^r` s forfeiture.

ad,,%juate remedy at law if the Company fails to perform any of its obli,_^ation; under this Section
4.5 and that the Investor and the Holders from time to time may be irrcharably harmed by any
such failure, and accordingly agree that the Investor and such Holders, in addition to any other
remedy to which they may be entitled at law or in equity, to the fullest extent permitted and
enforceable under applicable law shall be entitled to compel specific performance of the
obligations of the Company under this Section 4.5 in accordance with the terms and conditions
of this Section 4.5.

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

(o) Certain Offerings by the Investor. In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
"Registrable Securities," the provisions of Sections 4.5(a)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4.5(c), Section 4.5(g) and Section 4.5(i) shall continue to apply until such securities
otherwise cease to be Registrable Securities. In any such case, an "underwritten" offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an "underwriting agreement" shall include any purchase agreement
entered into by such broker-dealers, and any "registration statement" or "prospectus" shall
include any offering document approved by the Company and used in connection with such
distribution.

Specific Performance. The parties hereto acknowledgc that there would be no

(p) ReListered Sales of the Warrant. The Holders agree to sell the Warrant or any
portion thercol'tri lcr the Shelf Registration Statement only beginning 30 days illcr notifying the

Company- c,! any ^uclt gale, during which ? Ilci-lo^l ilhe Inv and all I lolcicr, of the
^\ arl;lllt <h^ill Ial^c 11'atil^ll^lhle steps io agree to l^c\ I' 1h)11'^ tU t11C \\ al'r^lllt 10 I1cI^11111 a I'U111Ic

^ll^trlhUtl^^Il of the \\ ;11'11111. mcludlll'_'. ^:ilterl]1^! 1111W ^1 A\ Al I lilt ^12YL'111^21A111,1 ;lhh^^1111111w ^t ^\;lll':1111

a_^ 111.

4.6
contrary, the.

\ rtin^^ of \\ arrant har, ltll,^t^llllill)L 'Im tlllil _ ill tlll^ .^^'rCCIl1c111 to the

'lrlll Ilot c.xcrci^-c 1y ^01111,-, ri-_ IIu vv ith rc1-^ I, ect tk_) tllc \V arI IIIt Shares.
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4.7 Depsitar^ tih^ues. Upon request by the In-vector at am tiny i'ollovv im-, the
Closizl,, D AC, the Company shall prolrlptly entcr into ^icpositar^ ;uran^^^m^nt. h^usu^lnt to
customary a; recments reitsunahl^ satisia^tor^ to the lnv cstor anLl vv ith a ^lclx^sitar^ reusonaC^l^
accehtablc to the Ins cstor. I^ursuallt to Nvhich the Prclcrrcd Sh.ucs may be dchositcd anal
depositary shares , each represcntirn ,-, a fraction of a Prcl'c:ncd Share as specified by the Investor,
ma\ be issued . From and after the c.^ccution of any such depositary arrangement , and the deposit
of-any Preferred Shares pursuant thereto, the depositary shares issued pursuant thereto shall be
deemed "Preferred Shares" and, as applicable , "Registrable Securities"' for purposes of this
Agreement.

4.8 Restriction on Dividends and Repurchases.

(a) Prior to the earlier of (x) the third anniversary of the Closing Date and (y) the date
on which the Preferred Shares have been redeemed in whole or the Investor has transferred all of
the Preferred Shares to third parties which are not Affiliates of the Investor, neither the Company
nor any Company Subsidiary shall, without the consent of the Investor:

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

(ii) redeem, purchase or acquire any shares of Common Stock or other capital
stock or other equity securities of any kind of the Company, or any trust preferred
securities issued by the Company or any Affiliate of the Company , other than (A)
redemptions , purchases or other acquisitions of the Preferred Shares, (B) redemptions,
purchases or other acquisitions of shares of Common Stock or other Junior Stock, in each
case in this clause (B) in connection with the administration of any employee benefit plan
in the ordinary course of business (including purchases to offset the Share Dilution
Amount (as defined below) pursuant to a publicly announced repurchase plan) and
consistent with past practice , provided that any purchases to offset the Share Dilution
Amount shall in no event exceed the Share Dilution Amount, (C) purchases or other
acquisitions by a broker-dealer sub idiar,r oftlie Compam solelt for the purl.)(1se of
market-mal,in,-,. 1ta1'111zatl0r1 01- CLl-^tomcr laClhtatlon tr^111sactlolls in Junior Stocl, or
Rlrity toch in the orJinar.\ cour^c 01' its hu^inc»_ ( I) ) purchase> by a brol:cr ^lealcr
^u1^si^liar^ ol^thc Comp.ul^ oi^ca}^ital stool: ofthc C^^^m}^an^ fur resale pur^u^a11 tc^ ^t11

^.^t1^^rin^ b^ the C^omhan^ ol^^^.1eh ca}^ital ^t^^Cl. un^ier^^rittcn h^ :uch hrol.cr-^lcaler

^llh^l^h^:]'^. I 1 1 ails l^c^{c1111^11on ol^ re}^lll'Cha^c of 1^1,.!ht^ 1^Ur^Ua111 to ally ^toC!^htl]^iel'^'

ri^^hu (flan, i I i the h\ [h" ( o1111)'Im or ;Im of the CoIn}^,ln\ Suh^i^liari,^

Ceeol ^i oA111C1 hlh 1R .^Ullll ?1 ^toCh of Parlt% ^1oe1^ 101' the hcllcllClal o^^lle]'^h1}^ of llll^

otllel^ 1^e1'>ol'.^ Lolhel' th^lll lhC ^ o;l]hall^ of any olllel ^ 01111^a11^ ^llh^l^h^ll "V !. II1CIl;^1111^
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other Junior Stock or of Parity Mock or trust rrclerred ')Mlri#ies for or into ether Parity
Steel. l \^itll the ^u11; of I:> cl 1^_^rc^^atc li^lui^_latw11 tlmomnl) or Junior ^,tncl,, in each
c;a,L ,ct Corth in tlti, clause (0), >o1c1\ try the c\tcllt rL'Lltlircd pursuant to binding
contractuLll agreements entered into prior to the Signing Date or any subsequent
aL,rc^:mcnt fOr the ^ICcelerated excrcis^:. settlement or exchange thereof for Common
Stock (clauses (C) and (F), collccti%cl^, the "Permitted Repurchases"). "Share Dilution
Amount" means the increase in the number of diluted shares outstanding (determined in
accordance with GAAP, and as measured from the date of the Company ' s most recently
filed Company Financial Statements prior to the Closing Date) resulting from the grant,
vesting or exercise of equity -based compensation to employees and equitably adjusted for
any stock split , stock dividend , reverse stock split , reclassification or similar transaction.

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

(c) " Junior Stock" means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company.
"Parity Stock" means any class or series of stock of the Company the terms of which do not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company (in
each case without regard to whether dividends accrue cumulatively or non-cumulatively).

4.9 Repurchase of Investor Securities.

(a) Following the redemption in whole of the Preferred Shares held by the Investor or
the Transfer by the Investor of all of the Preferred Shares to one or more third parties not
affiliated with the Investor, the Company may repurchase, in whole or in part, at any time any
other equity securities of the Company purchased by the Investor pursuant to this Agreement or
the Warrant and then held by the Investor, upon notice given as provided in clause (b) below, at
the Fair Market Value of the equity security.

(h) Notice of every repurchase of equity securities of the Company held by the
Im c-^tor ,hall be cn it the address and in the manner set forth for such party in Section 5.6,
I ^1c11 n^,^ticc oC rcl^urchu,c -,iv rn to the Ins c,io r ^,?ml? ^tatc: t i) the number ,Md ty he 01'>Cc:Ul_itic^
to ^^^ 1c1^Ul'C^l^l,c^t. (111 111" 1io,ird of 1)nector , 11,1t1o11 01 l alr ^1,111,Ct V ,II LI^: of such
>cCUI IIIe:^ ^llitl f ill I t.le rl,lcc of I?1a^'c, Vhe1c ec1-11l1C^11e, Ie(^11,eI1il11C,l1Cl] ,CeUrllle, 11rC to he
^,lrlc11^1C1'C^l 1^-`1 h;l\111,211t 01 tllc r^'1`lfr^h;l^^ hl']^C. 111' I^hUrC^l^l,^ of thc,^'CUi111^', -^l,t,ljlc.1, in
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(c) Avs used in this Section 4.9, the followl nL, terms shall have the following
respective meaIIin^-, ;:

ki) "Appr,ti^al1'rrn^lhlrc' means a proccrlurQ whereby two indepcndent
appraiscrs. Arne cho^cn by the C omp im alYd one by the Investor, stlall nlutu.t1k a,-,rec
upon the fair Market V"aluc. 1 tcl1 party shall deliver a notice to thy: other appointin,.- its
appraiser within 10 days alter the Appraisal Procedure is invoked . If within 30 d1I\ s after
appointment of the two appr iscr^ they are unable to agree upon the Fair Market ti' alue, a
third independent appraiser shall be chosen within 10 days thereafter by the mutLIJ
consent of such first two appraisers . The decision of the third appraiser so appointed and
chosen shall be given within 30 days after the selection of such third appraiser , if three
appraisers shall be appointed and the determination of one appraiser is disparate from the
middle determination by more than twice the amount by which the other determination is
disparate from the middle determination , then the determination of such appraiser shall
be excluded , the remaining two determinations shall be averaged and such average shall
be binding and conclusive upon the Company and the Investor ; otherwise , the average of
all three determinations shall be binding upon the Company and the Investor. The costs
of conducting any Appraisal Procedure shall be borne by the Company.

(ii) "Fair Market Value" means, with respect to any security, the fair market
value of such security as determined by the Board of Directors, acting in good faith in
reliance on an opinion of a nationally recognized independent investment banking firm
retained by the Company for this purpose and certified in a resolution to the Investor. If
the Investor does not agree with the Board of Director's determination, it may object in
writing within 10 days of receipt of the Board of Director's determination. In the event of
such an objection, an authorized representative of the Investor and the chief executive
officer of the Company shall promptly meet to resolve the objection and to agree upon
the Fair Market Value. If the chief executive officer and the authorized representative are
unable to agree on the Fair Market Value during the 10-day period following the delivery
of the Investor's objection, the Appraisal Procedure may be invoked by either party to
determine the Fair Market Value by delivery of a written notification thereof not later
than the 30`h day after delivery of the Investor's objection,

4.10 _E,x^: _cuti', u Compensation. Until such time as the Investor ceases to o\vn any debt
or equity securities or the Compan y acquired pursuant to this A-_1-ccinent or the Warrant. thy;
Company shall talc all nccc^sa1*1\ action to etIsurc that its 13en211t 111anc^ with rc^,hcct to its Scnior
IA. 2,:utirc ()iliCCrs evlmply M all respects vv1111 SCCtIOII 111ih) 01' [11e I' I J.')
allA L!UlllanC^' ^ ^l' 1'e^'U1atlhn thel'ClIII^Icr Ihat Ilas heell Is^lled ;Ill d l^ Ill e^le^t a1 ( tllc ( 101111_'

a11d 'hall 11C1I a^1^_^p1 all\ nC\V [3e11,2111 N1111 A\ltll respccl its Its Se1111^r 1_AeC^f11Ae Otll^'^'is that do,2
I]Ot ^,VI11p1v tho levv 1111. ,^, Illol' 1" A( ' i 1 'ic', 111,2a11s IIIC (^mpally ^cl](l^r \CCUtIv
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maintain its status as a Bank Holdill,-, Comfim- cr !^avin,^zs and Loan Holdin,-, C omp,lny, as the
case maybe, for as Iong as the Inv csttlr o^vn anv Puivli lscd SccurIt l^:S or ar -,mt Shares. The

Company shall tc^Iccm all Purchased Securities imd \\ arrant Shure held 1^v the Inv cstoi- prior to
terminating its status as a Baal: I loping Cornpan; or Say in-,s and Lo,,in I Ioldill, ('^)mp im , as

applicable. "'Bank Holding Coarnpany" means a compare rc^istcrcd as si1cI1 vv ith 11-ti: l3o,iid el'

Governors of the Federal Reserve System (the 'Fete oral Resei've") pursuant to 12 U.S.C. ^ 1842

and the regulations of the Federal Reserve promul-ated thereunder. "Savings and Loan Holding

Company" means a company registered as such with the Office of Thrift Supervision pursuant to
12 U.S.C. § 1467(a) and the regulations of the Office of Thrift Supervision promulgated

thereunder.

4.12 Predominantly Financial. For as long as the Investor owns any Purchased
Securities or Warrant Shares, the Company, to the extent it is not itself an insured depository
institution, agrees to remain predominantly engaged in financial activities. A company is
predominantly engaged in financial activities if the annual gross revenues derived by the
company and all subsidiaries of the company (excluding revenues derived from subsidiary
depository institutions), on a consolidated basis, from engaging in activities that are financial in
nature or are incidental to a financial activity under subsection (k) of Section 4 of the Bank
Holding Company Act of 1956 (12 U.S.C. 1843(k)) represent at least 85 percent of the
consolidated annual gross revenues of the company.

Article V
Miscellaneous

5.1 Termination . This Agreement may be terminated at any time prior to the Closing;

(a) by either the Investor or the Company if the Closing shall not have occurred by
the 30th calendar day following the Signing Date ; provided, however, that in the event the
Closing has not occurred by such 30th calendar day , the parties will consult in good faith to
determine whether to extend the term of this Agreement , it being understood that the parties shall
be required to consult only until the fifth day after such 30th calendar day and not be under any
obligation to extend the term of this Agreement thereafter ; provided, further, that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any party whose
breach of any reprc^)entation or warranty or failure to perform any obligation under this
A -1'cement shall ha% c caused or resulted in the failure of the Closing to occur on or prior to such
Mute: rr

(b) b\ cldii,:'tile lin c,1toi- l)r Ute ( l?mj,Ltll\ lit ii1C C\ imt that ^Im (Im l nrnclli^l ^11t 11A

h^tv e l11lled all dcel-ee OF 1'llilll^ 01- tlll^^211 t111\ ot17C1' ;IiAI,)li 1C^11111n111^. i^1^11111i^ 01'

^^th^"^^1^: I^ft^iilhltlll^ the tlJI`I-,l,t!011, ^(lllt^lllii^lt^^i h\ t111^ \^'1'^^I1i^111:111d -tt,:h t)Id^:t',

]tilll',^ ^^l' ^ +thel' atllt^ll sh;3^l h^l \^: h^'e^^nl^ ^11Y1^ ^ln^i Ill'naiii^ea^ahle: C^1
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In the event of terns i n ^n i o n of th i ,^ 1 rc cment as pro, i do d iii this Section 5.1, this Agreement
shall forthwith become N old and thcl-c shall be no lia iIIILv on the part of either party hereto
except that nothing herein shall nJ i ^nc either party lions l i ability for any breach of this
Agrecm^:nt.

5.2 Survival of Representations and Warranties. All covenants and a,rrccmcnts, other
than those which by their terms apply in whole or in part after the Closing, shall terminate as of
the Closing. The representations and warranties of the Company made herein or in any
certificates delivered in connection with the Closing shall survive the Closing without limitation.

5.3 Amendment. No amendment of any provision of this Agreement will be effective
unless made in writing and signed by an officer or a duly authorized representative of each party;
provided that the Investor may unilaterally amend any provision of this Agreement to the extent
required to comply with any changes after the Signing Date in applicable federal statutes. No
failure or delay by any party in exercising any right, power or privilege hereunder shall operate
as a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise of any other right, power or privilege. The rights and remedies herein provided shall be
cumulative of any rights or remedies provided by law.

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

5.5 Governin14 Law: Submission to Jurisdiction, Etc. This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to
the extent such law is applicable , and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of 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 the Company in Section 5.6 and (ii) the Investor in accordance with
federal later. To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally NN ai` es trial by jury in^anN ciN it leval action or proceeding relating to this
Agreenient or the NN arr:int or the transactions contenihlated hereby or thereby.

S.I) ^011^'^'>..^I1A I1O11^c. lc^]U'^:^1. 1n >11'UCt1On i^l ?tllcl' Joculllcilt tO I, ^IA cn hclctl.n^l,r
anA_ 111II A tit tll'^' OtI1 I- V\111 111 \\IItlll^ ^111J \\ III lILII\ "1A'21 Ills 111vhC'
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ill' ^Cl'IIJ IilI,III J IV 1OII0A\111'-' 111,' datc O^ ^II^h111c11 It Jcl1\clc'l I,v ll I'^C(^ Il1L^(j n,2At ^i:l\

CO?nl,r ^cl-\l^C. _^II 11 1C lO lllc 0111}1,1 l1 A ^11J11 d^'ll\crc^j lit :,,21 1OClll 111 ^^Ilc^tlllc A. ol-
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Illy C-401 All noticcs to the Investor shall be delivered as set l'Orth below, or pursuant to such
othcl- instructions a-^ may be designated in writing by the In%^:stor to the Company.

If to the Investor:

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

5.7 Definitions

(a) When a reference is made in this Agreement to a subsidiary of a person, the term
"subsidiary" means any corporation, partnership, joint venture, limited liability company or other
entity (x) of which such person or a subsidiary of such person is a general partner or (y) of which
a majority of the voting securities or other voting interests, or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with 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, "control" (including, with 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
policies of such person, whether through the ownership of voting securities by contract or
otherwise.

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

5.8 Assignment. Neither this Agreement nor any right , remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written consent of the other party, and any attempt to assiLn unv right, remcdv. oNiL ition

or liabilil y llcreundcr vvifliout such consent shall bt void, except (Li) an a^ i^^ntl^ent^ in t1IC ca,c of

a Bi lc;s ;ill•i ,tItlorl ` ltcrc ;1 11 party is not (l,c . in

Its ^l>^CL. it) tllc ^2 mIty \Vit leh l^ tllc ,tirvivor of ^Llcll Htil l me-^.> ombin,m ii t,I- the I)LIICir1 >cr in

>LlCh ^,11c ;it lJ ( 111 ;t, I,rl A I. I,2• 1 11-1 ,eCtIoil 4.5.
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provision to i)crsons or circumstances other thutn those as to which it has hart held imulici or
unenforceahlc . will remain in full force and cil^cl and shall in no ^\a\ he aEicctc^i. imh.tir',d or
invalidate thcv,cby, so long as the economic or legal substance gal the tra^^^uctu> lls col)tcmplated
hereby is not affected in aiiv manner materially adverse to any party. Upon such ^]rtcrmination,
the parties shall negotiate in good faith in an effort to agree upon a suitable and cghiitable
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 benefit
of the persons referred to in that Section.
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ANNEX A

CERTIFICATE OF DESIGNATIONS

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [*]

OF

to]

[Insert name of Corporation], a [corporation] organized and existing under the laws of

the [Insert jurisdiction of organization] (the "Corporation"), in accordance with the provisions

of Section[s] [*1 of the [Insert applicable statute] thereof, does hereby certify:

The board of directors of the Corporation (the "Board of Directors") or an applicable
committee of the Board of Directors, in accordance with the [certificate of incorporation and
bylaws] of the Corporation and applicable law, adopted the following resolution on [+] creating
a series of [*] shares of Preferred Stock of the Corporation designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [+1".

RESOLVED, that pursuant to the provisions of the [certificate of incorporation and the
bylaws] of the Corporation and applicable law, a series of Preferred Stock, par value $[*] per
share, of the Corporation 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 1. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Corporation a series of preferred stock designated
as the "Fixed Rate Cumulative Perpetual Preferred Stock, Series [*]" (the "Designated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be [•].

Part 2. Standard Provisions. The Standard Provisions contained in Annex 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.

Fart . 3. Definitions . The follovti in<^ tens are used in this Certificate of Designations
(including, thy; Standard Provisions in Annex A hereto) as defined below:

(a) "C^)mmon Stock" n^can^ the common stock, par value ^[*] })cr share. of the

Col'})oration.

Iii) "Div idcnd Payment Datc " irlcarn; [Fchruarti 15. A1av 15, ,^u^^ust 15 and
Xovcm1)cr 1 eac}^ ticar.

-JLlIllor Stock- 1nClin^, (hc Colllllloll Mock. I ItI Bert t1tle.s of ally existllIg J11111t)r

StocA I Ind anv other cla•• or ^,cric^, of stock ol,dlc Corpor^ltioll the term; of vvhicll c\ })rc"ly



provide that it ranks junior to Desinated Preferred Stock as to dividend rights acid or as to ri
on liquidation, dissolution or windill^(I u p of the Corporation.

(d) "Liquidation Amount" means 5[1,000]1 per share ofDcsi,nated Preferred Stock.

(e) "MMimam Aniount" means S[Insert $ amount equal to 25% of the aggrfe ate

value of the Designated Preferred Stock issued on the Ort ,-final Issue Date].

(f) "Parity Stock" means any class or series of stock of the Corporation (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 di% idend rights and/or as to rights
on liquidation, dissolution or winding up of the Corporation (in each case without regard to
whether dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing,
Parity Stock shall include the Corporation' s [Insert title(s) ofexisting classes or series of Parity
Stock].

(g) "Signing Date I' means [Insert date of applicable securities purchase agreement].

Part. 4. Certain Voting Matters. [ To be inserted if the Charter provides for voting in
proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the 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 Corporation by reference to the
specified liquidation amount of the shares voted or covered by the consent as if the Corporation
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 if the 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 of Page Iztc niionally Left Blank]

u u^r c3csirc^ tO i" tIC >1t;3r^ %A itI I a iti, her olIi II _111`10unt liL;uidati0It PIr:tcrlicluiJ'III I fl ptrfcr^2n^0

ICf,'I 'I1C^'^ AAl^' I`C IP.^illlllc^l 3^^^'lilillL'!V III 11:,11,JIC (171 3I C I-d,111, C' VAItII 'I CC11,111 -+. 0t the 'I L: U: 1 1C>

P u t '1h.l>C .^,`CCC n1C nt 1. 1hC :^^UCI A11:^ he l'^',Itlll.d 10 C;ItCl 11110 3 d 'POIII !1 " I:111CI1t.
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IN WITNESS WHEREOF, [Insert name of Corporation ] has caused this Certificate of
Designations to be signed by [•], its [+], this [•] day of [•].

[Insert name of Corporation

By:
Name:
Title:



ANNEX A

STAN DA R.D PROVISIONS

Section. 1. General Matters. Eaclr shire ofDcsignated Preferred Stock sha11 be identical
in all respects to every other sliare of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Prop isiorls 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
Corporation.

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

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

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

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

(d) `Business Dav'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.

(e) "Bylaws" means the bylaws of the Corporation, as they may be amended from
me to time.

(f) "Certificate of Designations " means the Certificate of Designations or comparable
instrument relating to the Dcsignated Preferred Stock, of which these Standard Provi s ions form a
part, as it may be amcrn(ied from tilaie to time.

r ^2) "Clmrtcr means the Colnoratlon s certificate or articles of incorporation , sartlc cs

cif associatlorl, or similar or^^anizational document.

(h) "Dig i c-11^1 Pcr10d" ha; t1IC mca»in(-' set 111111 1111 Sccti011 "(a).

..Div idcnd Record Date" has the mearning sct tOrth in Section ^ (a}.

has the r»cllnin. set 1,01-11 111 Section 4(.11.



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

(1) "Preferred Director" has the m eaning set forth in Section 7(b).

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

(n) "Qualified Equity Offering" means the sale and issuance for cash by the
Corporation to persons other than the Corporation 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 Corporation at
the time of issuance under the applicable risk-based capital guidelines of the Corporation'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 October 13, 2008).

(o) "Share Dilution Amount" has the meaning set forth in Section 3(b).

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

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

(r) "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 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 of the Board of Directors, but only out of assets legally available

therefor , cumulative cash dividends with respect to each Dividend Period (as defined below) at a

rate per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of

Designated Preferred Stock and (ii) the annount of accrued and unpaid dividends for any prior
Dividend Pcriod on suCII share of Dc-iunnated Preferred Stock, if a11v. Such dividends shall begin
to accrue and he cu11lu13t1v e ftom the Original ksuc Date. shall compound on cach suhseduent
I) I% ldend Payment Date (i.c.. no dI% idends shall accrue on other div idc rids unless and until the

)lr,t DIA Idcnd Pa%inellt Datc for ;uclt 0t11tl' di\ldelld, 11aS passed \\ Ithout >uCh other dIA Iden(ls

havin,-, t-)cen paid can such (1ate) and ;hall be INiv aIle C]uattctly in arrears 011 cach Div iclend

i'avment Dar. Comnlcncin'-, with the ti-,t such DIv idend Pav iiiciit Date to occur Lit lca,4 ')()

CLIltndat daV's after the Otl'-1111a1 kSLIC D111C", In the C% ClIt That anV` DI\ Idcnd Pa\111CI1t DatC \tiould

otlhcrvv ise tall on a day that is not a Mi,,Mcss Dav. the div idend payirnent clue on that date vv ill be

postponed to the iicxt duvthat is a Business Dav L111d no additional div idcnds vv ill accrue as a

result of that postponrmcnt. 111c period from and including, any Div icicnd i'av merit Date to, but
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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 be computed on the basis of a 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 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 Corporation 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 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).

(b) 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 Corporation or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including , if applicable as provided in Section 3(a) above,
dividends on such amount ), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has 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
connecti on with the administration of any employee beau t i t plan in the ordinary course of
business (including purchases to offset the Share Dilution Amount (as defined bclov0 pursualtt

to a publicly annournccd repurchase plan} and consistent vcitli past p ractice, pros i^lc'ci that any

purchas es to offset the Shard Dilution _Amount shall in no cvcat exceed the Share Dilution

Amount: (ii) purchases or o ther acquisition, by a t^roker-dcalcr,ubsidiur^ o f the Corporation

'01ek for the purpose of market-iii iking. stabilir.ation or customer f^lcilitation trail action: in

Tllmol' Stock or 1'arlt\ Sto ck 111 th e oi-d ll1aI'\ COLlrsC O f Its bUSlI1C,,: (111) p u I-cha,Cs (1\ a hl'c1kel'-
(lealel ,Uh,ldl<lIv o f the C orporatlon lit capltil stock of the Col'pOratloll tilt I-C,a1C I)LII-SUL111t to Lill

(1ttCI''m hV the Illllllratllin l?1 ,U^:11 l ap1t111 ,tC^Ck Lln^ll '\l i'ltttll 11\ ,U^:11 hCl^kCi'-111111 C1' ,UhtiIlh11I'\ .

0% ) 111\ d 1\ 1llClld> 01' dl,tl'11)L1tIQ11, of I1^hIS 0I' JU1111?I' Stock Ill C01111cctlOll \\ ltll (1 St^^CkhhlClCl',
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r-i,,lits plan or in%° redemption or repurchase; of rialit s pursuant to any stockholders' rights plan,

c acquisition h" the Corporation or any of its subsidiaries ofrecord u^^ nership in Junior

Stock or Parity Stock for tilt bcneticial ova nersllip of am other persons (other than the

Corporation or any of its subsidiarics). includinLI as trustees or custodians; and (% i) the exchange

or com ersion of Junior Stock for or into ether Junior Stock or of Parity Stock tOr or into other

Parity Stock (with the same or lesser agztregatc 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 . "Share Dilution Amount" means the increase in the number of

diluted shares outstanding (determined in accordance with generally accepted accounting
principles in the United States, and as measured from the date of the Corporation ' s consolidated

financial statements most recently filed with the Securities and Exchange Commission prior to

the Original Issue Date ) resulting from the grant, vesting or exercise of equity-based
compensation to employees and equitably adjusted for any stock split , stock dividend , reverse

stock split , reclassification or similar transaction.

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 rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including , if applicable as provided in Section 3(a) above, dividends on such amount ) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
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 Corporation will provide written
notice to the holders ofDesi ,-nated Preferred Stock prior to sucli Dividend Payment Date.

Suhicct to the fc^rc^oin^. and nut utllcr%v ie. Such div idunds (payable in cash. securities or
other propcrt% ) as may be detcmiinccl b, the Board of Directors or an- dul% authorized
committee of the Board of Directors may be declared and paid on anv securities. includinge
Common Stock and other J umor Stock. from time to time out of any funds le,^all^ av ailablc tier

such pa\1l1ent, and holders ofDesi1-1nated Preferred Stock shall slot he entitled to harticipatc in

an^such dig iclends.

Section 4. I_iqui^latio>t_ Rights.
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(a) Voluntary= or Involuntary Liquidation. In the event of any liquidation, dissolution
or winclino, up of the affairs of the Corporation, whether vohlrltary 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 Corporation or proceeds thereof (whcthcr capital or surplus)
available for distribution to stockholders of t11c Corporation, subject to the rights of any creditors
of the Corporation, 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 Corporation 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 of any accrued and unpaid dividends
(including, if applicable as provided in Section 3(a) above, dividends on such amount), whether
or not declared, to the date of payment (such amounts collectively, the "Liquidation
Preference").

(b) Partial Payment. If in any distribution described in Section 4(a) above the assets
of the Corporation 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 Corporation 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 Corporation ranking equally with Designated Preferred Stock as to such
distribution has been paid in full, the holders of other stock of the Corporation shall be entitled to
receive all remaining assets of the Corporation (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 Corporation 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) of all or substantially all of the assets of the Corporation, shall not
constitute a liquidation, dissolution or winding up of the Corporation.

Section 5. Redemption.

(a) Optional Redemt)tion. Except as provided below , the Desigmated Preferred Stock

n1a% not 1)e rcdeenlcd prier to the ii->t DIvidcncl Pavn >ent Date tallin-g, on or after the tliird

111111\ CI-Slll-l of the UI-111111a1 IS l1C UaIC. Lill Of alielythe tlrst Dt\ i(lelici f a iTleili , 111..... (-

,I-after the third 111111v elSal-v of the On,_,Mal IssLic Date. the Corhoration. ai its option. subject to the

LIpproval ofthc Appropriate I:cdcral Banl in^ A(_,cncv lna% re(iccm. 111 %^hole or in part- it Lilly

time and horn tiule to time. out of funds le^, a11v available thcrcfi)t. the shares of D<si-anate^i

Preferred Stock at the t1111C 0UtStanCllll(,?. 111)011 11WICe ^_1IA ell aS )IVv ldcd 111 Scctloi-I 5(c) h lo%% at a

reiienlption price equal to the sum 01' iO the I_iduidation,lmount per share and (ii) except as

othervv Ile provided below, 111v aeel-t1Cd and unpaid div idcrnds (includin g. iI-applicalle as
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provided in Section 3(a) above, dividends on such amount ) (regardless of whether any dividends
are actually declared) to, but excluding. the date fixed for redemption.

Noty^ ithstanclin f, the ture,-^oing. pricer to the first Dividend Payment Date falling on or
after the third anniN crsar% of the Original Issue Date , the Corporation , at its option, subject to the
appro%,d of'the Appropriate Fedcral Banking A^-,erlcy, may redeem, in whole or in part, at any
time and from time to time . the shares of Desi,hated. Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) belo,v, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below , any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared ) to, but excluding, the date
fixed for redemption ; provided that (x) the Corporation (or any successor by Business
Combination) has received aggregate gross proceeds of not less than the Minimum Amount (plus
the "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 Corporation (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 Corporation or its agent . Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date, but
rather shall be paid to the holder of record 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.

(c) Notice of Redemption . Notice of every redemption of shares of Designated

Preterred Stock shall he gi^cn by first class mail, posta^^e prepaid, addressed to the holders of

record of the shares to be redeemed at their respccti.e last addresses appearing, oil the books of

the Corl7oratloll. Stuch 1lla111li ? shall he at Icast iU C1^1v S and not more than bo lt^l^ s befol"e tile OMe

fixed ti>r redemption. Anv notice mailed as prov idcd in this SLlbsectloll shall be conclusiv ek

presumcd to hav-c heen duly Lm en, %v hethcr ol- not the hol(icr recc iv es such Notice. but t"ailtlrc

duly to -Iv C such notice by mail. or ain defect in such notice or in the mailin^^ thcreof,_ to am

holder oI' shares ot' DcsiIted I'retcrlcd St0Ck de;iL, II ated f01- rtdenlptioII shall not affect the

v alidity of the procecdin^^s for the redemption of anv other shares of Dc signated Preterrecf Stock,

wt%v ithl,tandiII ^-, the t^^r e,^oin^^. if shares ot,[)C,i(-,n,ltccf 1'rctcarcd Stock arc i; uccl in brc^k-cntrv

torlll throe igh Ilic Dc1)o,ltoI-\ I Cu>t 0111}?,1nA 01- ^ill\ oth^:l' ^llnll^ll' luC111t\ liotICC lit 1'^211C111I?tI011
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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. (1) the
redcnlption 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 of the 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 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) Effectiveness of Redemption. If notice 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 the Corporation, in trust for the pro rata 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 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 Corporation, after which time the holders of the shares so called for redemption shall look
only to the Corporation for payment of the redemption price of such shares.

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

Section 6 . Coir ersiori. Holders ofDesi,arnated Preferred Stock shares shall have no righ
to exchange or convcrt such shares into any other securities.

cction 7, Votin,-, Ri^hts.

General. I -11C lloldcrs of L?esi,^nated Pref'cn-ecl Stock shall not haN_ c airy voting

rights cxc:cpt as sct forth below or ti othcr^^ isc ti-om time to time r^q^^ircd by Lm.
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(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, N\ nether or not consecutive , the authorized number of directors of the
Corporation shall automatically be increased by two and the holders of the Designated Preferred

Stock shall have the ri (ht. ^^ ith holders of shares of any one or wore 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 Corporation's next annual meeting of stockholders (or at a special
meeting called for that purpose prior to such next annual meeting ) and at each subsequent annual
meeting of stockholders until all accrued and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including, if applicable as provided in Section
3(a) above , dividends on such amount ), on all outstanding shares of Designated Preferred Stock
have been declared and paid in full at which time such right shall terminate with respect to the
Designated Preferred Stock, except as herein or by law expressly provided , subject to revesting
in the event of each and every subsequent 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 Corporation to violate any corporate governance
requirements of any securities exchange or other trading facility on which securities of the
Corporation 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 of office of all Preferred
Directors then in office shall terminate immediately and the authorized number of directors 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 of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred 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 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, eitlicr in writing without a iiectiil- or by vote at any meeting called for the purpose,
shall be ncccssarv for cffcctina or alidatin :

(1) -authorization of Senior Stock. An} amctl(imcnt o1,iltcl-.1tio11 of the
Certif catc of Dcsi ^^nut^^,ns foi- the Dc iUnateCi 1'rc ea reel Stack OF the Charter to author/c
or create or increase the authorizcLi amount of. or au% issuance of. any ;hare; of. or an\
securities con^ertihlc into or cxchan^^eahle or excrcisuhlc for shares of. any class ear series
of capital stock of the Cori oration rankin^^ senior to Dcsi^natcd Preferred Stock \vith
respect to either or hoth the pa\mernt ofdi^ i^lcn^is and or the distribution of assets on an%'

liquidation. dissolution 01 "\% indinL, up of the Corporation:



Anlendnicnt ofDes Ianated Preferred Stock. Any amendment, alteration
or repeal of any prop ision of the Certificate o[ Designations for the Designated Preferred
Stock or the Charter (including, Linicss no v ote on such merger or consolidation is
rcquirod by Section 7(c)(iii) belkm, and anlcndnient , alteration or repeal by means ofa
mcr; cr, consolidation or othcn ise) so as to adversely affect the rights , preferences,
privileges or votin- powers of the Designated Preferred Stock; or

Share Exchan aes Reclassifications, Mergers and Consolidations. Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consolidation of the Corporation 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 Corporation is not the surviving or resulting entity, are converted into or
exchanged for preference securities of the surviving or resulting entity or its ultimate
parent, and (y) such shares remaining outstanding or such preference securities, as the
case may be, have such rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, taken as a whole, as are not materially less favorable to the
holders thereof than the rights, preferences, privileges and voting powers, and limitations
and restrictions thereof, of Designated Preferred Stock immediately prior to such
consummation, 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 Corporation 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 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 Corporation will not be deemed to adversely affect the rights, preferences,
privileges or voting powers, and shall not require the affirmative vote or consent of, the holders
of outstanding shares of the Designated Preferred Stock.

(d) Changes :after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the
time when anti such v ote or consent would otherw ise be required pursuant to such Section. all

out:tandin« Shares of the Dcsi,,',uated Preferred Stack shall Have been redeemed. or shall have

bccii callcd for redemption upon proper notice and suiticient funds shall havc been deposited in

trust for such redemption . in each ease pursuant to Section 5 abo^ c.

(c) 1'1-oco2dLll"c, for VMi_n-T 1114 ^?nscnt,. 'The rul e, and proce(lure, fol- calling rind
COIlductint-, ^In% mcctin(_1 of the lioldcr.s ^^f Dc,i^anatcd Preferred Stock (inclUdinU. %^itIloUt
limitation. the tiXin'_' of,a record olatc in connection thcrcv^ith). the solicitation and use Of'proXics
Zit ,LIC11 a 111cctln'.?. the olit'lilllm; o %\ I-Ittell Cc^n^Cllt, '111d all% other aslpcct or matter ^^ Ith I-cL3rd too

s UC11 ^I 111eetinI-1 or such Con ,cnts shall he -,o% cried by ain% rules of tlic Board of Directors or <ln%

du1% ILI th ol-I/ell Coli lllllttee 01 ' 111C 130a1_d of D1reCtor,. Ill It, dl,cl-Ctloll. I11^1^ adopt h-onl tllll c to
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e, which ales and procedures shall conform to the requirements of the Charter. the B% lacy s,
and applicable Lvv and the rules of any national securities cxcllarnge or other trading facilit) on

which Desi,natcd Preferred Stock. is listed or traded at the tithe.

Section 8 . Record Holders. To the fullc;t extent permitted b,, applicable law, the
Corporation and the transfer agent for Designated Preferred Stock ma% deem and treat the record
holder of any share of Designated Preferred Stock as the true and 1 iwfui o%k ner thereof for all
purposes , and neither the Corporation nor such transfer agent shall he 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 Corporation , 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 11. Replacement Certificates. The Corporation shall replace any mutilated
certificate at the holder ' s expense upon surrender of that certificate to the Corporation. The
Corporation shall replace certificates that become destroyed, stolen or lost at the holder's
expense upon delivery to the Corporation of reasonably satisfactory evidence that the certificate
has been destroyed , stolen or lost , together with any indemnity that may be reasonably required
by the Corporation.

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.



UST No. 349

ANNEX B

FORM OF \N AIN'FR

In ccrosiclcration i',r the benetit^ I v^ III receive as a res^ilt of my employ ei's participation in the

United States Dchartmcnt of the Treasury's TARP Ca})ital Purchase Pro_ram, I hereby

voluntarily waive any claim against the United States or my employer for Miry 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 ackhowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit 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 I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would 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.



UST No, 349

ANNEX C

FORM OF OPINION

(a) The Coml)anv has been duly incorpluat^:d Lind is validly existing as a corporation
in good standing under t11c laws of the state of its incorporation.

(b) The Preferred Shares have bc^:n duly and validly authorized, and, when issued and
delivered pursuant to the Agreement, the Prcl'^rred 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 parr' passe with or senior to all other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment of dividends and the distribution of assets in the event
of any dissolution, liquidation or winding up of the Company.

(c) The Warrant has 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 enforcement of creditors' rights generally and general equitable principles,
regardless of whether such enforceability is considered in a proceeding at law or in equity.

(d) The shares of Common Stock issuable upon exercise of the Warrant 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
[insert, if applicable: , subject to the approvals of the Company's stockholders set forth on
Schedule C1.

(e) The Company has the corporate power and authority to execute and deliver the
Agreement and the Warrant and [insert, if applicable: , subject to the approvals of the
Company's stockholders set forth on Schedule C,] to carry out its obligations thereunder (which
includes the issuance of the Preferred Shares, Warrant and Warrant Shares).

The execution, delivery and performance by the Company of the Agreement and
the Warrant and the consummation of the transactions contemplated 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 [insert, if applicable:

subject, in each ca<^ to the approvals of the Company's stockholdcr^ ;ct north on SclicdIilc ('J.
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FORA OF WARRANT

UST No. 349

ANNEX D

[SEE ATTACHED]



ANNEX D

FORM OF WARRANT TO PURCHASE COAI1 ION STOCK

THE SECURITII S REPRESENTED BY THIS INSTRUMENT HAVE NOT BFF N
REGISTERED L ,, I)ER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase

Shares of Common Stock

of

Issue Date:

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

"Affiliate" has the meaning ascribed to it in the Purchase Agreement.

"Appraisal Procedure" means a procedure whereby two independent appraisers, one
chosen by the Company and one by the Original Wirrantholder , shall mutually agree upon the
detcrminatiotls then ti1C subject of appraisal . Each party shall deliver a notice to the other
appe)irnting its appraiser %v Itliin 15 dais after the .appraisal Procedure is invoked . If within 30
day after m)nointlllent of the t%cO appraisers thev are unable to a,_,rce unOn the amount in
elueStiOn_ a third independent appraiser :hall he c1losen %^ Itlhin 1 i) davs tlhcrcafter by the mutual
consent Of such first t^^ 0 appraisers. -I-11C (1eeisi(ll of the third appraiser s0 appointed and che)sen
shall he riven vv ithill ^0 Slavs after the ^electik)n O such third aphraiscr. 1T three apprai>crs s11a11
hC appll]nted a11C1 the detcrlmnLttlon Of oiic appralsCI Is dlsparatc 11-0111 the 1111dd1C detcrillnatlOl)
by 11101-e than t« ICC the atl)OUnt by «hich the: other dctcrnlination is disparate from the middle

detcrnlinatlol1. then the determination Of sueh appraiser shall he exclude(l. the rcnlainil)^_, t\\ o
deternlinatloll ^, shall hC a\ cr^l^aeil ln(l such 1v 12r.l1_'c shall he bineiin^^ ant Collclu;iv c upon 1110
Con11)a11\ and the Ori,_^inal ^^ ^Irranth(,leier: ollicrvv i"C. the <1v crn,,c of Lill three dctcl-111inatloll -
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shall be bindim-, upon the Company and the Original Warrantholder. The costs of conducting
any Appraisal Pi-occdure shall be borne by the Company.

"Board of Dirac tors" means the board of directors of the Company, including any duly

authorized committee thereof.

"Business Combination" means a merger, consolidation, statutory sham exchange or
similar transaction that requires the approval of the Company ' s stockholders.

"business 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.

"Capital Stock" means (A) with respect to any Person that is a corporation or company,

any and all shares, interests , participations or other equivalents (however designated) of capital
or capital stock of such Person and (B) with respect to any Person that is not a corporation or
company, any and all partnership or other equity interests of such Person.

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

"Common Stock" has the meaning ascribed to it in the Purchase Agreement.

"Company" means the Person whose name , corporate or other organizational form and
jurisdiction of organization is set forth in Item 1 of Schedule A hereto.

"conversion" has the meaning set forth in Section 13(B).

"convertible securities" has the meaning set forth in Section 13(B).

"CPP" has the meaning ascribed to it in the Purchase Agreement.

"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 Item 2 of Schedule A hereto.

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

"Muir llarkct I(1h1c" means, «ith respect to ally security or otllet- propcrt,,. the fair

n lalhCl \c11UC l)i 1W-II \c lU1I L\ ill k U IL I pI -Iiflleul t uie Bol.111 ^o 1
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in ^aooci 1111th. Fier o lom-, as the Ori'.,inal Wai-i-antholder Bolds this Wan-atm or any portinn

thereof. it 111a% ohject in v^ ritin'u, to the Bozlai of'Director's calculation of tali- market B altic vvithin

10 dais of receipt of v^ ritten notice thereof. If the Onuinal Wan-umfl 4lcr and the Conlpan%,tre
tlnable to 11-11-ec 011 hair 111a1-kct value durin'u, the 10-day J)Cnod ti,ilo^^in^a the delivcr^ of,thc
(^>ri^ina1 t^ ;iirallthl^lclcr's ONCCtion. the :^phraisal Procedure 111d\ he im okccl by either party to
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determine Fair Market Value by delivering written notification thereof not later than the 30th day
after delivery of the Original Warrantholder's objection.

"Covernmenial Eniiiies" has the meaning ascribed to it in the Purchase Agreement.

"Initial Number" has the meaning set forth in Section 13(B).

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

"Market Price" means, with respect to a particular security , on any given day, the last
reported sale price regular way or, in case no such reported sale takes place on such day, the
average of the last closing bid and ask prices regular way, in either case on the principal national
securities exchange on which the applicable securities are listed or admitted to trading, or if not
listed or admitted to trading on any national securities exchange, the average of the closing bid
and ask prices as furnished by two members of the Financial Industry Regulatory Authority, Inc.
selected from time to time by the Company for that purpose . "Market Price" shall be determined
without reference to after hours or extended hours trading . If such security is not listed and
traded in a manner that the quotations referred to above are available for the period required
hereunder , the Market Price per share of Common Stock shall be deemed to be (i) in the event
that any portion of the Warrant is held by the Original Warrantholder , the fair market value per
share of such security as determined in good faith by the Original Warrantholder or (ii) in all
other circumstances , the fair market value per share of such security as determined in good faith
by the Board of Directors in reliance on an opinion of a nationally recognized independent
investment banking corporation retained by the Company for this purpose and certified in a
resolution to the Warrantholder. For the purposes of determining the Market Price of the
Common Stock on the "trading day" preceding, on or following the occurrence of an event, (i)
that trading day shall be deemed to commence immediately after the regular scheduled closing
time of trading on the New York Stock Exchange or, if trading is closed at an earlier time, such
earlier time and (ii) that trading day shall end at the next regular scheduled closing time, or if
trading is closed at an earlier time , such earlier time (for the avoidance of doubt , and as an
example , if the Market Price is to be determined as of the last trading day preceding a specified
event and the closing time of trading on a particular day is 4:00 p.m. and the specified event
occurs at 5:00 p.m. on that day, the Market Price would be determined by reference to such 4:00
p.m. closing price).

"Ordinary Cash Dividends" means a regular quarterly cash dividend on shares of
Common Stock out of surplus or net profits legally available therefor (determined in accordance
with generally acccpted accounting principles in effect from time to time). provided that

Ordinary Cash Div irlcnds shall not include any cash dividends paid sulhsequetit to the Issue Date
to the extent the aggrel-,ate pcr share dividends paid on the outstanding Common Stock in any
quarter e.xccecl the amount set tW-th in Item 4 of- Schedule A hei-eto. as adjusted tier anv stock

split- stuck div idcnd, rcN crsc stock split. rcclassiflc,itioll or lar ttailsactioll.

O^i,>inul ltu^r^r^rthul^hi mean, the I'nitccl Statcs Dcpa1-tmcnt of the Trc^isury. Any
action; sl?ccitie(i to he taken h' the 01-11-'11al ^l MT,lntholder hereunder 111a} 0111^, he taLn b) sucli

Person and slot h\ any other ^^:3rranthoidcr.
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"Perntitrc°cl Ti crrlsclctions„ has the meaning sct fotl11 in Section 13(B).

"Per on" has the mcanim-, ui\ clt to it in Section 3(a)(9) of the Exchamu Act and as used

in Sections 1 ^(dl(?) and 14(d)(?) of the Lxchamge .pct.

"Per- Share l air,Vur l c,t !'(duce has the mcanin(,act forth in Section 13(C).

"PIVIC rrc°d Shares" means the perpetual preferred stock issued to the Original
Warrantholder on the Issue Date pursuant to the Purchase Agreement.

"Pro Rata Repurchases" means any purchase of shares of Common Stock by the
Company or any Affiliate thereof pursuant to (A) any tender offer or exchange offer subject to
Section 13 (e) or 14(e) of the Exchange Act or Regulation 14E promulgated thereunder or (B)
any other offer available to substantially all holders of Common Stock , in the case of both (A) or
(B), whether for cash , shares of Capital Stock of the Company , other securities of the Company,
evidences of indebtedness of the Company or any other Person or any other property (including,
without limitation , shares of Capital Stock, other securities or evidences of indebtedness of a
subsidiary), or any combination thereof, effected while this Warrant is outstanding. The
"Effective Date" of a Pro Rata Repurchase shall mean the date of acceptance of shares for
purchase or exchange by the Company under any tender or exchange offer which is a Pro Rata
Repurchase or the date of purchase with respect to any Pro Rata Repurchase that is not a tender
or exchange offer.

"Purchase Agreement" means the Securities Purchase Agreement - Standard Terms
incorporated into the Letter Agreement , dated as of the date set forth in Item 5 of Schedule A
hereto, as amended from time to time , between the Company and the United States Department
of the Treasury (the "Letter Agreement"), including all annexes and schedules thereto.

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

"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
Common Stock and to own such Common Stock without the Warrantholder being in violation of
applicable law, rule or regulation , the receipt of any necessary approvals and authorizations of,
filings and registrations with , notifications to, or expiration or termination of any applicable
waiting period under, the Hart-Scott -Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

",SEC" mains the t.l.S. Securities and Fxcharlàc Commission.

"Sccurirr^,r .1rt" mean, the Securities Act of 1933, as amended, or any successor statute,

and the rules and rcUulation, promul(-'atcd t11e1-CU11(k2.r.

"Sh^rrc^s' ha, the nleanill!, sCl ti)rtll in Section

rtlt^I11^T (1,11- 111Calls (A) if tI1C ,11x1"C, of C o11 moil Stock 11-C ]lot traded on ally" national or

rc^^ional ,CcuritiC: C.1C11, m c or ,l<,ociation or 0\ er-thc-counter nr,lrkct, a I)usinc,; day or ( B) ifs

the ,hare, of Conlnlon Stork: arc. traded on 1111v national or reai^^nul >ccuritic cychanl'e or



association or o% er-the-counter market, a business day on which such relevant exchange or
quotation svsteni is scheduled to be open for business and on which the shares of Comillon
Stock (1),117e not suspended from trading on any national or regional securities exchange or
association or o% cr-thc-counter market for any period or periods aggrcbating one half hour or
longer; and (ii) ha% c traded at least once on the national or regional securities exchange or
association or over-the-counter market that is the primary market for the trading of the shares of
Common Stock.

"U. S. GAAP" means United States generally accepted accounting principles.

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

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

2. Number of Shares; Exercise Price. This certifies that, for value received, the
United States Department of the Treasury or its permitted assigns (the "Warrantholder") is
entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the
Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the number of fully paid and nonassessable shares of Common Stock set forth
in Item 6 of Schedule A hereto, at a purchase price per share of Common Stock equal to the
Exercise Price. The number of shares of Common Stock (the "Shares") and the Exercise Price
are subject to adjustment as provided herein, and all references to "Common Stock," "Shares"
and "Exercise Price" herein shall be deemed to include any such adjustment or series of
adjustments.

3. Exercise of Warrant; Term. Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execution and delivery of this Warrant by the Company on the date hereof, but in no event later
than 5:04 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 office of the
Company located at the address set forth in Item 7 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
payment of the Exercise Price for the Shares thereby purchased:

i. by haivin,; the Company withhold , from the shares of Common Stock that
would othcrvti ise he deliv cred to the %V irrantholdcr upon such exercise. shares of Commoli stock
rssuaDIc upon eyl'ICISC of IIIC atralll elluai H1 t IlUc 10 tltc a r1l^1lC ixctci>c 1 r!CC iii vyiiiCiL

this WMT,111t is so CXCI%21 cCd based oll the Market f'ricc ofthe Common Stock oil the tradin^_ riiv

on v%hich this W,'Pant is exercised and the \oticc of Eycr'clse is dclivcred to the Compamy

pursuant to this SCCtloIl 01

ii. vv ith the consent of both the ConZpail\ '111d the \\arl-Lllltilohicl-. 1)v

tcndcr1111_1 in cJSh. b\ certified or cashier': check f^a^ablc to the order of the Compan}, or by vv irc
trait,, fcr of III]Mcdiatcl\ a\ ailable funds to ail aCCOUIIt ^icsi^_) natc(d by I I I C ('0md)ail\.
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If the Warrantholder does not exercise this Warrant in its entirety, the
Warrantholder will be entitled to recei^ e from the Company Evithin a reasonable time, and in any
event not exceeding three bu,4ncss day s, a nevv v% iii-rant in substantially identical faun for the
purchase of that number of Shares equal to the dil'ferencc hetvvccn the number of Shares subject
to this V arrant and the number of Shares as to vv hich this ^N arant 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; Listing. Certificates for Shares issued upon
exercise of this Warrant will be issued in such name or names as the Warrantholder may
designate and will be delivered to such named Person or Persons within a reasonable time, not to
exceed three business days after the date on which this Warrant has been duly exercised in
accordance with the 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 the 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 of its
authorized but unissued Common Stock, solely for the purpose of providing for the exercise of
this Warrant, the aggregate number of shares of Common Stock then issuable upon exercise of
this Warrant at any time. The Company will (A) procure, at its sole expense, the listing of the
Shares issuable upon exercise of this Warrant at any time, subject to issuance or notice of
issuance, on all principal stock exchanges on which the Common Stock is then listed or traded
and (B) maintain such listings of such Shares at all times after issuance. The Company will use
reasonable best efforts to ensure that the Shares may be issued without violation of any
applicable law or regulation or of any requirement of any securities exchange on which the
Shares are listed or traded.

5. No Fractional Shares or Scrip. No fractional Shares or scrip representing
fractional Shares shall be issued upon any exercise of this Warrant. In lieu of any fractional
Share to yv hich the Warrantholdcr would otltcrAVise be entitled , the Warrantholder shall be

entitled tip receiv e a cash pati mcnt equal to the 'Market Price of the Comnlim Stock on the last

tradllw daN precedin.L' the date of exercise, less the pru-rated L.xcrcisc Price tor such factional

share.

^,. Ao Rights I, Stockholders: Transfer Books. This ^^ arrant does not Cntitlc the

\^ arrantholder to any v otin^u rlghts or other rights a, a ,tockliolder of the Compan-prior to the
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7. Chan,cs, Taxes and Ex j)enscs. Issuance of certificates for Shares to the
Warrantholder uponthe exercise of this \Van- ant shall be made without charge to the
Wart-antholder for any issue or transfer tax or ether incidental expense in respect of the issuance
of such certificates. all of which taxes and expenses shall be paid by the Company.

8. Transfer'A ssignment.

(A) Subject to compliance with clause (B) of this Section 8, this Warrant and all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereof in person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Company, of the same tenor and date as this Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant, duly endorsed, to the office or agency
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 8 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 set forth in Section 4.4 of the Purchase Agreement. If and for so
long as required by the Purchase Agreement, this Warrant shall contain the legends as set forth in
Sections 4.2(a) and 4.2(b) of the Purchase Agreement.

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

10. 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 of a 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 , dtstt-oycd 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.

11. Saturda- s. Sundal s. I Iolida% s. etc. If the last or appointed day for the taking of
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Warrantholder, make publicly available 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 anv W irl-ailtliolder may reasonably request, in each case to the extent required from
time to tinge to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registratioii 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.

13. Adjustments and Other Rights. The Exercise Price and the number of Shares
issuable upon exercise of this Warrant shall be subject to adjustment from time to time as
follows; provided, that if more than one subsection of this Section 13 is applicable to a single
event, the subsection shall be applied that produces the largest adjustment and no single event
shall cause an adjustment under more than one subsection of this Section 13 so as to result in
duplication:

(A) Stock Splits, Subdivisions, Reclassifications or Combinations. If the Company
shall (i) declare and pay a dividend or make a distribution on its Common Stock in shares of
Common Stock, (ii) subdivide or reclassify the outstanding shares of Common Stock into a
greater number of shares, or (iii) combine or reclassify the outstanding shares of Common Stock
into a smaller number of shares, the number of Shares issuable upon exercise of this Warrant at
the time of the record date for such dividend or distribution or the effective date of such
subdivision, combination or reclassification shall be proportionately adjusted so that the
Warrantholder after such date shall be entitled to purchase the number of shares of Common
Stock which such holder would have owned or been entitled to receive in respect of the shares of
Common Stock subject to this Warrant after such date had this Warrant been exercised
immediately prior to such date. In such event, the Exercise Price in effect at the time of the
record date for such dividend or distribution or the effective date of such subdivision,
combination or reclassification shall be adjusted to the number obtained by dividing (x) the
product of (1) the number of Shares issuable upon the exercise of this Warrant before such
adjustment and (2) the Exercise Price in effect immediately prior to the record or effective date,
as the case may be, for the dividend, distribution, subdivision, combination or reclassification
giving rise to this adjustment by (y) the new number of Shares issuable upon exercise of the
Warrant determined pursuant to the immediately preceding sentence.

(B) Certain Issuances of Common Shares or Convertible Securities. Until the earlier

of (i) the date oil vv hick the Original Warrantholder no longer hold, this Warrailt or 111V portion

thereof and (ii) the third anniv er "Il'v of the Issue Date. if the Conll)am shall issue shares of
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(A) th.c llllrrlbCr ofSharCS isSUab1C upon the exercise of this Warrant
irl-imediatele prier to the date of the a<arecnlent on pricing of such shares' (or of

such cony ertible securities) (the "Ijliticil .1umbc>r") shall he increased to the

number ohtained h% multiplying the Initial ^u111herb% a fraction (A) the
numerator of vvhich shall he the sum of (x ) the number of shares of Conirnon
Stack of the Company oLitstandimg on such date and (^ ) the number of additional

shares of Common Stock issued (car into which convertible securities may be

exercised or convert) and (B) the denomimtor of which shall he the sum of (1) the

number of shares of Common Stock outstanding on such date and (Il) the number

of shares of Common Stock which the aggregate consideration receivable by the
Company for the total number of shares of Common Stock so issued (or into

which convertible securities may be exercised or convert ) would purchase at the
Market Price on the last trading day preceding the date of the agreement on
pricing such shares (or such convertible securities); and

(B) the Exercise Price payable upon exercise of the Warrant shall be adjusted
by multiplying such Exercise Price in effect immediately prior to the date of the
agreement on pricing of such shares (or of such convertible securities) by a
fraction, the numerator of which shall be the number of shares of Common Stock
issuable upon exercise of this Warrant prior to such date and the denominator of
which shall be the number of shares of Common Stock issuable upon exercise of
this Warrant immediately after the adjustment described in clause (A) above.

For purposes of the foregoing , the aggregate consideration receivable by the Company in
connection with the issuance of such shares of Common Stock or convertible securities shall be
deemed to be equal to the sum of the net offering price (including the Fair Market Value of any
non-cash consideration and after deduction of any related expenses payable to third parties) of all
such securities plus the minimum aggregate amount, if any, payable upon exercise or conversion
of any such convertible securities into shares of Common Stock , and "Permitted Transactions"
shall mean issuances (i) as consideration for or to fund the acquisition of businesses and/or
related assets, (ii) in connection with employee benefit plans and compensation related
arrangements in the ordinary course and consistent with past practice approved by the Board of

Directors , (iii) in connection with a public or broadly marketed offering and sale of Common
Stock or convertible securities for cash conducted by the Company or its affiliates pursuant to
rc(istration under the Securities Act or Rule 144.1 thereunder on a basis consistent with capital

raising transactions by comparable financial institutions and (iv) in connection vv ith the exercise
of preemptive rights on terms existing as of the Issue Date. any adjustment made pursuant to
this Section 1 ;(M shall become effectiv e immediatC1% upon the elate of such issuance.

(C) Other D15tr1hlltiolls. In case the Conlpati% shall tix a record date for the makirn-a of

a dP trlhutloll to all holders o f shares ht l t, Com111oll Stock ot,cctlrltles. Cv lde 11 ccs of
ill dchtcdna„et,. cash. ri,-T hts or warrant: (excludin,, Ordinarr' Cash Di^i^jcnds. iliv irlcnds of

1tS C olllmoll Stock and o ther dlvl dcllds or d lstrihm ioll, referred to 111 Scctlon I )(A)). 111 Cach

such case. the Cxercisc Price in effect prior to such record date ,11,111 he reduced inln1ediatc1%

t1lCl_CaftCl_ to the p1lCe dctC1_111111Cd h\ nlaltlpl\ 111L, the Excrci,C I'l-Icc ill ctlect 1111111c dlatc1% prior to
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national securities exchanLe. orl »1iich the Cotiimoli Stack is Iisted or adlilitted to trading vv ithout
the right to receiv e such distribution. minus the amounnt of easy arnd!or the Fair N farkct Value of
the SCCLiritics. evidences of indebtcdness. assets, rights or \\ Lin-ants to be so diwtributed in respect
of one share of Common Stock (,Lich amount and or Fair Market V`aluc_ the "Pcr Sliarc Futr

1lurkc l I aluc) div ided b% (\') such -Market Price Ott such date specitied ili clause (x): such

adjustment s11a11 he made succcssiN cly Nv hcnc^ cr such a record date is fixed. In such C\ ClIt, tile
ilunlber of Shares issuable upon the exercise of this Warrant shall be increased to the number

obtained by dividing (x) the product of ( 1) the number of Shares issuable upon the exercise of
this Warrant before such adjustment, and (2) the Exercise Pricey iri effect immediately prior to the
distribution giving rise to this adjustment by (y) the new Exercise Price determined in
accordance with the immediately preceding sentence . In the case of adjustment for a cash
dividend that is, or is coincident with , a regular quarterly cash dividend , the Per Share Fair
Market Value would be reduced by the per share amount of the portion of the cash dividend that
would constitute an Ordinary Cash Dividend . In the event that such distribution is not so made,
the Exercise Price and the number of Shares issuable upon exercise of this Warrant then in effect
shall be readjusted, effective as of the date when the Board of Directors determines not to
distribute such shares, evidences of indebtedness, assets, rights , cash or warrants , as the case may
be, to the Exercise Price that would then be in effect and the number of Shares that would then
be issuable upon exercise of this Warrant if such record date had not been fixed.

(D) Certain Repurchases of Common Stock. In case the Company effects a Pro Rata
Repurchase of Common Stock, then the Exercise Price shall be reduced to the price determined
by multiplying the Exercise Price in effect immediately prior to the Effective Date of such Pro
Rata Repurchase by a fraction of which the numerator shall be (i) the product of (x) the number
of shares of Common Stock outstanding immediately before such Pro Rata Repurchase and (y)
the Market Price of a share of Common Stock on the trading day immediately preceding the first
public announcement by the Company or any of its Affiliates of the intent to effect such Pro Rata
Repurchase , minus (ii) the aggregate purchase price of the Pro Rata Repurchase, and of which
the denominator shall be the product of (i) the number of shares of Common Stock outstanding
immediately prior to such Pro Rata Repurchase minus the number of shares of Common Stock so
repurchased and (ii ) the Market Price per share of Common Stock on the trading day
immediately preceding the first public announcement by the Company or any of its Affiliates of
the intent to effect such Pro Rata Repurchase . In such event , the number of shares of Common
Stock issuable upon the exercise of this Warrant shall be increased to the number obtained by
dividing (x) the product of (1) the number of Shares issuable upon the exercise of this Warrant
before such adjustment , and (2) the Exercise Price in effect immediately prior to the Pro Rata
Repurchase giv ing rise to this adj ustlnellt by (y) the new Exercise Price determined in
accordance t itll the inlmcdiatcl% preccding sentence. For the ac corance of doubt, no incrcasc to

the m >»>h; fah,, ^-,ti i r },1 ??- _AE_•f_ItiP?1 1 his
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shall tic made pursuant to this SCCtlon 1 ;(D).
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Business Combination car reclassi licatioll vv ould have been entitled to receive upon
consummation of such Business Combination or reclassification; and in ally such case, if
necessary. the provisions set forth herein \';lth respect to the rights and interests thereafter of the
Warrantholder shall be appropriately adjusted so as to be applicable, as nearly as may reasonably
be, to the NV'arrarntholdcr's right to exercise this Warrant in exchange for any shares of stock or
other securities or property pursuant to this paragraph. In determining the kind and amount of
stock, securities or the property receivable upon exercise of this Warrant following the
consummation of such Business Combination, if the holders of Common Stock have the right to
elect the kind or amount of consideration receivable upon consummation of such Business
Combination, then the consideration that the Warrantholder shall be entitled to receive upon
exercise shall be deemed to be the types and amounts of consideration received by the majority
of all holders of the shares of common stock that affirmatively make an election (or of all such
holders if none make an election).

(F) Rounding of Calculations; Minimum Adjustments. All calculations under this
Section 13 shall be made to the nearest one-tenth (1/10th) of a cent or to the nearest one-
hundredth (1/100th) of a share, as the case may be. Any provision of this Section 13 to the
contrary notwithstanding, no adjustment in the Exercise Price or the number of Shares into
which this Warrant is exercisable shall be made if the amount of such adjustment would be less
than $0.01 or one-tenth (1/10th) of a share of Common Stock, but any such amount shall be
carried forward and an adjustment with respect thereto shall be made at the time of and together
with any subsequent adjustment which, together with such amount and any other amount or
amounts so carried forward, shall aggregate $0.01 or 1110th of a share of Common Stock, or
more.

(G) Timing of Issuance of Additional Common Stock Upon Certain Adjustments. In
any case in which the provisions of this Section 13 shall require that an adjustment shall become
effective immediately after a record date for an event, the Company may defer until the
occurrence of such event (i) issuing to the Warrantholder of this Warrant exercised after such
record date and before the occurrence of such event the additional shares of Common Stock
issuable upon such exercise by reason of the adjustment required by such event over and above
the shares of Common Stock issuable upon such exercise before giving effect to such adjustment
and (ii) paying to such Warrantholder any amount of cash in lieu of a fractional share of
Common Stock, provided, however, that the Company upon request shall deliver to such
Warrantholder a due bill or other appropriate instrument evidencing such Warrantholder's right
to receive such additional shares, and such cash, upon the occurrence of the event requiring such
adjustment.

i H) Compaction of Qualif>ed Ec{uity Offcrin . In the c\ cnt the Conlpam (or any

successor bN Business Combination) completes one or more Qualified Ecluit, Offcrm,_ oii or
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the Warrant on the Issue Date (adjusted to take into account all otllel: theretofore made
adjustments pursuant to this Section 13).

(1) Other Events. For so long as the Original Warrantholder holds this Warrant or any
portion thereof, if any event occurs as to which the provisions of this Section 13 are not strictly
applicable or, if strictly applicable, would not, in the good faith judgment of the Board of
Directors of the Company, fairly and adequately protect the purchase rights of the Warrants in
accordance with the essential intent and principles of such provisions, 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. The Exercise Price or the
number of Shares into which this Warrant is exercisable shall not be adjusted in the event of a
change in the par value of the Common Stock or a change in the jurisdiction of incorporation of
the Company.

(J) Statement Regarding Adjustments. Whenever the Exercise Price or the number of
Shares into which this Warrant is exercisable shall be adjusted as provided in Section 13, the
Company shall forthwith file at the principal office of the Company a statement showing in
reasonable detail the facts requiring such adjustment and the Exercise Price that shall be in effect
and the number of Shares into which this Warrant 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.

(K) Notice of Adjustment Event. In the event that the Company shall propose to take
any action of the type described in this Section 13 (but only if the action of the type described in
this Section 13 would result in an adjustment in the Exercise Price or the number of Shares into
which this Warrant is exercisable or a change in the type of securities or property to be delivered
upon exercise of this Warrant), the Company shall give notice to the Warrantholder, in the
manner set forth in Section 13(J), which notice shall specify the record date, if any, with respect
to any such action and the approximate date on which such action is to take place. Such notice
shall also set forth the facts with respect thereto as shall be reasonably necessary to indicate the
effect on the Exercise Price and the number, kind or class of shares or other securities or property
which shall be deliverable upon exercise of this Warrant. In the case of any action which would
require the fixing of a record date, such notice shall be given at least 10 days prior to the date so
fixed, and in case of all other action, such notice shall be given at least 15 days prior to the taking
of such proposed action. Failure to give such notice, or any defect therein, shall not affect the
legality or validity- of any such action.

(L) 1'roceeciin s Pliclr t« .env Ace t i^__R_e_ coil in^ cju:tiilc lt. A^ a coo-iol tion precedent
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{^T} \d*L stmci-lt Rides. Any adju,tnicnts pursuant to this Section 13 shall be made
succcssivcl^ whcnul cr an ev ent referred to herein shall occur. If an adjustment in Exercise Price
made hereunder would reduce the l-xercisc Price to an amount below par value of the Common
Stuck. then such adjustment in i=: ercisc Price made lhcrc under shall reduce the Exercise Price to
the par value of the Coniinon Stock.

14. 13 xch_arlge. At any time following the date on which the shares of Common Stock
of the Compari v are no longer listed or admitted to trading on a national securities exchange
(other than in connection with any Business Combination), the Original Warrantholder may
cause the Company to exchange all or a portion of this Warrant for an economic interest (to be
determined by the Original Warrantholder after consultation with the Company) of the Company
classified as permanent equity under U.S. GAAP having a value equal to the Fair Market Value
of the portion of the Warrant so exchanged. The Original Warrantholder shall calculate any Fair
Market Value required to be calculated pursuant to this Section 14, which shall not be subject to
the Appraisal Procedure.

15. 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, but 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.

16. Governing Law. This Warrant will be governed by and construed in
accordance with the federal law of the United States if and to the extent such law is
applicable, and otherwise in accordance with the laws of the State of New York applicable
to contracts made and to be performed entirely within such State. Each of the Company
and the Warrantholder agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District of Columbia for any civil action, suit or
proceeding arising out of or relating to this Warrant or the transactions contemplated
hereby, and (b) that notice may be served upon the Company at the address in Section 20
below and upon the Warrantholder at the address for the Warrantholder set forth in the
registry maintained by the Company pursuant to Section 9 hereof. To the extent permitted
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.

17. Bindin Effect. This \Varrant shall be binding upon any successors or Zssi pans of

the Company.

1 . Anlcndmcrits, This arrant may be ill] endc (I and the ohserv antic of arly term of
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all Shares ofCommoii Stuck tlien mitstanding and all shares ofCommon Mock then issuable
upon the cxcrcisc of all outstanding options, warrants, conversion and other rights, would exceed
the, total number of shares of Ccanlmon Stock then authorized by its Charter.

20. ?notices. Any notice, rccl ucst. instruction or other document to be gig en hereunder
by any party to the other will be in ^^ nt ng 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 hereunder shall be delivered as set forth in Item 8 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

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

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]

TO: [Company]

RE: Election to Purcliasc Common Stock

Date:

The undersigned, pursuant to the provisions set forth in the attached Warrant, hereby
agrees to subscribe for and purchase the number of shares of the Common Stock set forth below
covered by such Warrant. The undersigned, in accordance with Section 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price for such shares of Common Stock in the manner set
forth below. A new warrant evidencing the remaining shares of Common Stock covered by such
Warrant, but not yet subscribed for and purchased, if any, should be issued in the name set forth
below.

Number of Shares of Common Stock

Method of Payment of Exercise Price (note if cashless exercise pursuant to Section 3(i) of
the Warrant or cash exercise pursuant to Section 3(ii) of the Warrant, with consent of the
Company and the Warrantholder)

Aggregate Exercise Price:

Holder:
By:
Name:
Title:

! A\jrnnl ti"I'l \\'I-I;c [)OCC "Documen1 ,m.,1 ^.n1 q , , ^I I)r , I \RP I ,Ili , f



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

Dated:

COMPANY:

By:
Name:
Title:

Attest

By:
Name:
Title:

[Signature Page to Warrant]
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SCHEDULE A

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

Item 2
Exercise Price:'

Item 3
Issue Date:

Item 4
Amount of last dividend declared prior to the Issue Date:

Item 5
Date of Letter Agreement between the Company and the United States Department of the
Treasury:

Item 6
Number of shares of Common Stock:

Item 7
Company's address:

Item 8
Notice information:

' 1niti_11 escrcac price to he c:llcul^ucd b.1-cd on the ^1vcraLe ot,clo,in'r price of the Common ,lock on the U
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UST No. 349

SCHEDULE B

CAPITALIZATION

Capitalization Date: December 31, 2008

Common Stock

Par value: $3.50

Total Authorized: 10,000,000

Outstanding: 2,844,489

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

64,351

Reserved for benefit plans and other
issuances:

255,751

Remaining authorized but unissued: 7,155,511

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

Preferred Stock

0

Par value: N/A

Total Authorized: 2,000,000

Outstanding (by series): 0

Reserved for issuance: 0

Remaining authorized but unissued: 2,000,000



UST No. 349

SCHEDULE C

R F 0L IRED STOCKHOLDER APPROVALS

Required' Voic Rc^i aii^ed

Warrants -- Common Stock . Issuance

Charter Amendment

Stock Exchange Rules

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



LIST No. 349

SCHEDULED

LITIGATION

List an) c,\ccptions to the rcpresentation and warranty in Section 2.2(l) of the Securities
Purchase A,, vccmcnt - Standard Terms.

If none, please so indicate by checking the box:
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UST No. 349

SCHEDULE F

COMPLIANCE WITH LAWS

List any exceptions to tli,: representation arnd ^vainanty in the second sentcric^: of Sccticn
2.2(m) of the Securit]^:,s 1'mm^:hase Aurc22m,:T]t - Standard Terms.

If none, please so indicate by checking the box:

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

If none, please so indicate by checking the box:



UST No. 349

SCHEDULE F

REGULATORY AGREEMENTS

List any exceptions to the represent ition and warranty in Section 2.2(s) of the
Securities Purchase Agreement - Stall lard Terms.

If none . please so indicate by checking the box:

9
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