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Dear Ladies and. Gentlemen:

The company set forth on the signature page hereto (the "Companyy") intends to issue in a

private placement the number of shares of a series of its preferred stock set forth on Schedule A

hereto (the "Preferred Shares") and a warrant to purchase the number of shares of a series of its

preferred stock set forth on Schedule A hereto (the "Warrant" and, together with the Preferred

Shares, the "Purchased Securities") and the United States Department of the Treasury (the

"Investor") intends to purchase from the Company the Purchased Securities.

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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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

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

This letter agreement (including the Schedules hereto), the Securities Purchase
Agreement (including the Annexes thereto), the Disclosure Schedules and the Warrant constitute
the entire a<,reement, and supersede all other prier agreement`. widerstandings, representations
and,,arrantics, both written and oral, between the parties, «ith respect to the subject matter

hereof. This letter agreement constitutes the "Letter Agreement" referred to in the Securities

Purchase ALTI-cerncnt.

"This lcttcr aLrccmcnt ma, be cyccutcd in an% number ot,eparatc cotill terpai7s. each Stich

countcrp,u-t hcinL, deemed to he an oriL1ina1 instrument, and all >ttch rountcrharts %vill to,,cthcr

Constitute the same aI._rc'CmGnt. LSecutcd signaturc pa^^cs to thi; lcttcr a^rccmcnt coati be

dchy ctti^l by t<tc^,imilc and such farsimilcs » ill he dcCnlcd as stdl-lcicnt as if actual ^1U11ature

pagcs 11,tc1 been &I I\ crcd.
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In witness whereof, this letter agreement has been duty executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

Date: March P. 2009

By:
Name: D
Title: Chief Executive Officer
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EXHIBIT A
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SECURITIES PURCHASE AGREEMENT

STANDARD TERMS
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SECURITIES PURCHASE ,tGREE Ni ENT - STANDARD TEWNIS

Recitals:

WHEREAS, the United States Dcirlrtmcnt of the Treasury (the "Investor") to iv from

time to time agree to purchase shares of preferred stock and A arrants from eligible financial

institutions which elect to participate in the Troubled Asset Relief Program Capital Purchase

Program ("CPP");

WHEREAS, an eligible financial institution electing to participate in the CPP and issue
securities to the Investor (referred to herein as the " Company") shall enter into a letter agreement

(the "Letter Agreement") with the Investor which incorporates this Securities Purchase
Agreement - Standard Terms;

WHEREAS, the Company agrees to expand the flow 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 Stock") set forth on Schedule A to the Letter

Agreement (the "Preferred Shares") and a warrant to purchase the number of shares of the series

of its Preferred Stock ("Warrant Preferred Stock") set forth on Schedule A to the Letter

Agreement (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 terrns of the Purchase . This Securities Purchase Agreement - Standard

Tenn; (including the Anne.\cs hereto) and the Letter Agr<:cm_ :nt (including the Schedules

thereto) are together referred to as this "Agreement". All references in this Securities Purchase

A',reclnent - Standard Tams to "Schedules" are to the Schedules attached to the Letter

.,Vrreement.

NOW, THEREFORE , in coll;idcration oftlle premiscs. and of the rcp-c^,eniation,^.

^t"dlr^liltle^. CONC1Y1111> 111d cILIFC^2IllCilt^ ^,Ct 101-01 11CrCIII. 01C ^^;1rIle< il' LAC [i^ t(l^^l)^ ti:

\rtlelc I
Purchase ; Closing

1, l NII-Cha^C. 011 the 1Crlll^ ;11]Li ^[11-)JCCt to ihC Colldltlllll^ ',Ct I '01-th III thl> ^^C1CClllillt_

tllc ( o111haM a'_'I'CC> 10 ',Cll to the 111v extol. 111L1 tI1C llly C^tor a;?ICC^ to 1^111'Ch11,C trolll the

{_ on1h<ln^ . at the l l^^^in^a t.ts hcrciIMtter dCtIIIC^l L the PuI-C1M>eri Sccuritic^ tier the E)rk,e ^,.t t'Orth

on SChC^llllc =A 11hc "P1!7't Pvi7 , ).
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1.2 Closing.

(a) On the terms and subject to the conditions set forth in this Agreement, the closing
of the Purchase (the "Closing'") will take place at the location specified in Schedule A, at the
time and on the date set forth in Schedule A or as soon as practicable thereafter, or at such other
place, time and date as shall be agreed between the Company and the Investor-. The time and date
on 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 to the
fulfillment (or waiver by the Investor) at or prior to the Closing of each of the following
conditions:

(i) (A) the representations and warranties of the Company set forth in (x)

Section 2 .2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date , (y) Sections 2.2(a) through (f) shall be true and correct in

all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terns speak as of another date, which
representations and vcan -antic°s shall he true and correct in all material respects as of such
Other (Iate) and (z) Sections -12(h) throu^^h (v) (disregarding all qualifications or
lilllitatiou, set forth in such representations and NN al-l-antic, a, to "ImIteriahtN " Compam
Material Adv cr c Ettc:t- anti vv ol-ds of similar inlpol-t) shall he true and col-reet as thom-01
made on and as of the Closing Date lothcr than rcpresentation, and varanties that by
tlicll' tenii, speak a, of anothel date. vv 111:11 reps-csentatloll, alld vv al l antle, shall ht tI-Ue

and correct as of such other date). evccpt to the cytLnt that the failure of ,uch

1 C pl c,Clltatloll, a lld ^l a rl-ant lcs 1-ctc lTed to In thls Section l .^f d)(1)(A m z) tll he so tni c and

CorreCt. indi\ idualk o r in the a^^^^re^^ate. dots not haA e and \\ mdol not rca^onahk he

c.\pe :ted to hav c a C onIr'tnv M'Itcl-ial \^lv ct-,C l _tfcct and (ta )the (- ' ( ' I lpam s hal l 11,ly e

-2-
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perfamicd M all material respects all 0I11i,L1ati0n^ rCgttired to be performed by it under this
Agreeinem A or prior to the Closin^a:

(ii) the lnv ester shall hav e rccciv ed a certificate signed on behalf of the
Company by a senior cyecttti%c officer certifying to the ettect that the conditions set forth
in Section 1.2(d)(1) have been satisfied;

(iii) the Comj%im shall liav e duly adopted and filed witlx the Secretary of State
of its jurisdiction of oi-pmzation or other applicable C;o^ cnimcntLil Fntity the
amendments to its certificate or articles of incorporation, articles of association, or similar
organizational document ( Churrer' j in substantially the forms attached hereto as Annex
A and Annex B (the "CertUiualc^ 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 C 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 tli it «-ould not be in compliance with the rcgtiircmcnts
ofSection 1 1 1(b) oft1IC F:f"S:A as implemented b, 1-uidMIce orrc(-Tttlation thexcunderfliat
has been issued and is in cftect as of the Closing, Datc.

t^ it the Comhan^ stealI IM%e dCllvCI-Cd to the 111%e^,t0l - a written opinion ii-oi1

Counsel to the Colllpam ( ^t hich may be internal counsel ). addressed to the Ins ester and

dated ati of the CI^_^sin'-' Datc. in ^uhaannall^ the f0i-m attached hereto as mice D:

(i ii) the Company shall hay c deliv crcd ccrtiticatcs in temper form or. vv itll the

prior Consent of the (nl cstor. c^ idcnce of shares iu book-entry form. c^ idencim-, the

hl-efCl-I-ed Shard to IM Ce,Tor of its de111-'neC(s): and



(viii) the Company shall have duly ctectltcd the Warrant in substantially the
forth attached hereto as Annex E and delivered ,tic l' executed Warrant to the Investor or
its designee(s).

1.3 Interpretation. When a reference is made in this Agreement to "Recitals,"
"Articles," "Sections," or "Annexes" such reference shall be to a Recital, Article or Section of,
or Annex to, this Securities Purchase Agreement - Standard 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

2.1 Disclosure.

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

(b) "Compa/n, lhacrl(d. lc/l c vyc Ellrc t.. mean, a material adver,e effect on (i) the
I'll ,irestllts of ollcratiorn or financial condition of the Cornham anal its con,olidatcd

,ub,idiaric, taken is a whole: prm ici(°^l. /imi r that Coml-)'Im 'vlatcrial XJvcrse Lffcct,hall

not be dCCIIICd to include the effect, of (A) chan^e, Iftcl- the date of the Letter .AL^reement (the

)utr..) in (-lcncral bu,inc ,. e2CO I10mic or market condition, (includiii cliaiii e•

-Cllcl lV In }^1^A^lllI lntcI'cit rllt^^, cl'c: llt ,lV^lil^lhlllt and II^llll(lIt\, CI-11 \ C5C173n, rtltcS

and }rice ICv Cl, or trading v olumc s in the United State or fi)re11111 ,ecuritic, or Credit markets I.

oi-,In\ outbrc;tk c)1 ,C'al^ttloll of ho,tllitlC^. dcc.l^tl-cd ol- till Ial-ed actti elf l^^Ir or tcrtonslil. In
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each case generally affecting the industries in lv hich the Cornipany and its subsidiaries operate,
(B) changcs or proposed chang-cs after the Signing Date in -,erierall% accepted accounting
princihlcs in the Unitcd States ^-G.1.11"') or reLuiatorv accounting, requircnictits. or authoritative
intciprctations thereof, or (C) changes or proposed char- gcs after the Si-ninL, Date in securities,
b,,tnking and other laws of general applicability or relat^;d policies or interprctations of
Governmental Entities (in the case of each of these clauses (A), (B) and tC), other than changes
or occurrences to the extent that such changes or occurrences have or would reasonably be
expected to have a materially disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations ), or (ii) the ability of the Company to consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis.

(c) "Previously Disclosed' means information set forth on the Disclosure Schedule,
provided, however, that disclosure in any section of such Disclosure Schedule shall apply only to
the indicated section of this Agreement except to the extent that it is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

2.2 Representations and Warranties 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
would be considered a "significant subsidiary " within the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933 (the "Secur°ities 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 Si,-,rniii- Date.

(h) Capitalirati«n. The authorized capital stock of the Coiiipaii,, and the ootstallding
capital stock of the Company (includin'u, securities Coo crtiblc into. car excrci""Lihle or
e^chan,^cable foi-. capital stock Ot'the Company ) as Ot'the most recent t)scal mc,nth-end
precedin^^ the Date (tile -( ,Ipitoh-XiOll 1)XC") i^, set f0l-th 011 Schedule B. The
uutstan^iin^a shires of C,1t1it^ll a,h)ck of the ( olllpanv hav e been (Itik authorized 111,1 arc %alidl^
issued and autstanLlin1-1, full' JlMd and n^^n^i,ses;able. and subject to no preen1pti%e ri;rhts Iard

errc not (,sued in v iolation of an% precmpti\ e riLIlts)..A, ot, the Si_anin^a Datc, the Con1panN
dk)es not h^i\ e {^utstarniin,^ any ^eeuriti<s or other ol li,,ations pl-o% the balder the ri^ht to

-5-
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acquirC its Conu»on stock. ("C"ommon Stock") that is not resew cd for issuance as SpCcified On

SCI-ICCluIC 13. and the Compan} has not made any othCr ComnlitnlCnt to aLlthoriZC. issue ot' >ClI Ltll^.

C o pinion Mock. Sincc the Capitalization Datc. the Compan} has not issued an-, shares of

Conimon Stock. other- than (i ) shares issued upon the exercise of stock options ot- dcliv ered under

other cLluity-based acv ards or other Co ltvertibIC',CCIIritics or %v an-ants %v hiell %v crc issued and

outstanding on the Capitalization Date and disclosed on Schedule 13 and (ii) shares disclosed on

Schedule B . Each holder of 5% or more of any class of capital stock of the Company and such

holder ' s primary address are set forth on Schedule B.

(c) Preferred Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement , such Preferred Shares will be duly
and validly issued and fully paid and non-assessable , will not be issued in violation of any
preemptive rights , and will rank pari passu with or senior to all other series or classes of
Preferred Stock , whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event 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 Warrant Preferred Stock issuable upon exercise
of the Warrant (the "Warrant Shares" ) have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued , fully paid and non-assessable, and will rank pari passu with or senior to all other
series or classes of Preferred Stock, whether or not issued or outstanding , with respect to the
payment of dividends and the distribution of assets in the event of any dissolution , liquidation or
winding up of the Company.

Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and

dclivcr this Agrccincnt Lind the Warrant and to cam, out its obligations hereunder and

thereunder («hick inCludCS the issuance of the Prcf n-ocl Shares. W in-ant and Warrant

Shares). The execution. &11% erv and pcrtitrmauce b% the Compam of this A,-'rCcIllent 'Ind

the A\ arrant and the Consummation of the transactions contcrniplated hcrchv and thcrch;

hav C t)CCn dul% authorized by all neCCSSaF\ Corporate actloll on the part of the Compnny

and it, sti^rkholdcr^. and no turthcr appr^^v al or authorization is rC^duircd on the part of

the Con1pan% . I his \^arcement is a v alid ^Illd hindin', oNi,_,ation of the ( olilp,tn"

Cnt01'CCat_)Ic a1.?1Iln>t tllC COMI)an% in accol-d.incc vv ltli lts ICI'ill>. ,tihjcct to the BallkruptCv

l'\CCpTio11>.
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(ii) The ctccution. clcli\ cry Lind performancc h\ tllc Comparn- of thi,
j\,,rccrncnt and the \t arrant and the consummation of the tran,actlon, contemplated
hereh,, Gtnd thercby and compliance b^ the Company vv ith the provisions hereof and

thereof, %v ill twt (A) violate, conflict ^t ith, or result in a breach of any prop i, ion of, or
constitute a default (or an cv cat which , with notice or lapse of time or both , '`could
constitute a default) under , or result in the termination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of, any lien , security interest , charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "Company Subsidiary" and,
collectively , the "Company Subsidiaries") under any of the terms , conditions or
provisions of (i) its organizational documents or (ii ) any note, bond, mortgage , indenture,
deed 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 Certificates of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such
filings and approvals as are required to be made or obtained under any state "blue sky"
laws and such as have been made or obtained, no notice to, filing with, exemption or
review by, or authorization, consent or approval of, any Governmental Entity is required
to be made or obtained by the Company in connection with the consummation by the
Company of the Purchase except for any such notices, 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 "Board of Directors") has taken all necessary action to ensure that the transactions
contemplated b% this ,-V-,recmcnt and the NVarrant and the consummation of tile transilctiolls
contemplated hercb% and thcrebv . includin1,1 the cNcrcisc of the \\ M-rant in accordance ^y Ith it's
tcrlns. vv ill be c\c»ipt from am anti-rtkcovcr or ,imikir prov of the Collipanti" Charter and

and any other prov i>ion, of anv applicable "moratorium". "Control ,hare . 'Ifair price.",
..mtcrc,tcd,tockhoklcr-- or other Anti-takcovcr Lm, and re^,ulation, of,iiiv jurisdiction.

1^^) \o l_^^l ,anv ,^i,ltcrial :Vdvcr;c Effect. Since the laa (klv Mahe la,t comhictcd
(heal period for AV 111Ch hnilnClaI ,tatCl ncnt, ^Irc 1lickldc(I In the C ompan\ }'inallClal Stcltelllent,

(a, detlned hclo\V ). no tact, CIrClInl,tanCe, e\ eat. ChilnCC. oCCUrIcl1CC. coiilittloii or dcA c:I j)mk2ilt
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has occurred that, indk ideally or in the aiarciatc, leas had or v^ Dodd reasonably be expected to
hay c a Company Nfatcrial :adverse Effect.

(h) Compaiv, I'financial Statcmcnt. The Comj)any has Previously Disclosed each of
the consolidated financial statements of the Company and its consolidated subsidiaries for each
of the last three completed fiscal years of the Company (which shall be audited to the extent
audited financial statements are available prior to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the "Company Financial
Statements"). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results of their operations for the periods specified therein;
and except as stated therein , such financial statements (A) were prepared in conformity with
GAAP applied on a consistent basis (except as may be noted therein ) and (B) have been prepared
from , and are in accordance with, the books and records of the Company and the Company
Subsidiaries.

Reports.

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

(ii) The records , systems, controls , data and information of the Company and
the Company Subsidiaries are recorded , stored , maintained and operated under means
(including any electronic, mechanical or photographic process , whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably he expected to have a material adverse effect on the system of internal
accountinLT controls dcsedbed below in this Section ? `(i )(ii). The. Coin jaln (,'\) has

1111plellle ll ted ami Ill alnta l ns adcgllate disClosure controls alld proccd tlres to CllsllI'e that

1llatcI"lal 111tol"Ill at ion I-ClatlllL, to the ^ llillpail^ , II1C1t1l1lll,_, the coii:,, 11datc^-l C omj any

subsidiaries. is made kno%vn to the chief cxccut1%c ofticcr and the chief financial officer
of the Compan% h- othcl's v% 101111 those entities, and (I3) has disclo<cd. has d on its mo,t
rcccnt C%a1uat10Il prier to the i^ning Date, to the Connpan%" outside auditors and the
audit conuniticc of the Board of Directors (\) any ,i^niticant &ticicncies and mater It

eakncsses in tllc dcsi«n or operation of internal controls that arc rcasonahi% likck to

ad^ersel^ affect the Colllpall\ ahilit\ to record, process. sunlnrlrile 111d report fin,l11rial

lllf,01-111atloll Intl I \ k ally traUc{, AV hethel' of Ilot 11 OCI'lal, that IM Ok e, 11lJ11, 'I_'e:lle11t ol-
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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 Securities
and Exchange Commission (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) Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (ii) as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge of the Company, threatened, claim,
action, suit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company or any Company Subsidiary subject to
any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws . Except as would not , individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect , the Company and the
Company Subsidiaries have all permits , licenses, franchises, authorizations , orders and approvals
of, and have made all filings , applications and registrations with, Governmental Entities that are
required in order to permit thetas to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
Company Stbsidiary . Except as set forth on Schedule D, the Company and the Company
Subsidiaries have complied in all respects and are not in default or violation of, and none of them
is. to the kno« CcdLc of the ConipLinv , under- ins c,,ti(-Tation ^v ith respect to or, to the know 1c(3,-,c of
the COT-Tihalri. hav c hcen threatened to be char^^ed ^^ ith or,,iiv cn notice of any violation cif. a»v
applicable di^mcstic (fc^j^raL state 01- li,^al) OF furei,12n la^v . statutC. 01'(iinancC. hcc11;k2. rule.
re,^Ulation, policy or L'u1&1111e. 01-^JCr. &1111 inhi. %\ 1-1t. injunetiOn. ^Jccree car ju^i('nICI-it ot'at1%
Go^crnmcnr,il f:ntit^. other than such nuncompliancc, defaults or violations that ^^uuld not,
ndi\ idu,11k or in the a^^^^r<<uatc. rcasonabl^ he expected to lhav e a ConZpan% Material A- IN crsc

1:tfcct. L-xccpt for statutory or rc^(1ulatorx restrictions of Llcncral ap}flication or a> sCt t'01111 On
,^chctltllc l). no ()ov crnn1cntal 1.11[11v has placc(i any rc^,tnctwll on the husinc-s or proi)crtics of
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the Company or any Company Subsidiary that would, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(n) Employee Benefit Matters. Except as would not reasonably be expected to have,
either individually or 1ti 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(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) 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), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
"multiemployer plan", within the meaning of Section 4001(c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service with respect to its qualified status that has
not been revoked, or such a determination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualified status or
favorable determination letter.

(0) Taxcs. F\ceint as \t ould not, indit iduait } or in the a(_-_1rc L atc. rcasoiiAily be
Clpected to hay c a Conihanv Material \dv crse Fftect. (i) the Comhanr, and the (umpamy
Suhsidiaries have tiled all federal. Gate. local and forei^n income and franchise Tax returns
rec;uircd t0 tie tiled tlirou^ah the Si^rnin^a Date. "tit) cct tc her»>itte^i e^tensiuns. and hay c })ai` l 114
Ta\e• due thereon, and (III no I ay (IeticienC^ hay t)eCn determined adv crsel\ to the Coml?an, or
t11v of the Company ^ubsidiarie . 1101, doc^, the Comham hay e tine kiwvv ed^ae of any Tai
dcttckcncies. Tu.^ or' Toc means any t'cdcral, state- local or ti)rel<Tn income. ^aross receipts,
hrohcrt^ -sales. use. license. e,\eise. franchise. entplov n1c nt. hay roll. ^^ ithholdina- alternati^ c of
a^ld 0n minilllum. ad v alorem tran,ter or e^ci>e tai. 01, un% other tai. eLl>h)i11. duty .



governmental fcc or otlhcr like asse»ment or charge of arty kind ^^ Ii itsoever, to^-,cthcr with any

interest or pcnalty, imposcd_by any Co%crnmcntal Lntity.

(p) Properties and Leases . 1-:xccpt as lv oul,d not, indiN iduaIly or in the ai7grc-atc,

reasonably be expected to have a Contpam Material Adv crse 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 %\ ith the use trade or to be made thereof

by them. Except as would not, individually or in the aagrc^aate, 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 defined under any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, pending or, to the Company's knowledge,
threatened against the Company or any Company Subsidiary;

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

neither the Company nor any Company Subsidiary is subject to any

agreement, order, judgment or decree by or with any court , Governmental Entity or third
party imposing any such environmental liability.

(r) Risk Management Instruments . Except as would not , individually or in the

aggregate , reasonably be expected to have a Company Material Adverse Effect , all derivative

instruments , including , swaps , caps, floors and option aujrcements , whether entered into for the

Company ' s own account , or for the account of one or more of the Company Subsidiaries or its or

their customers . 1c ere entered into 11) only in the ordinary course of business, (ii) in accordance
v ith prudent practice; and in all tiiaterial respects \^ ith all applicahic ILm s, rule,. rcLtilations and

rcLailaton policies and (iii) ^v ith counterpartic, hchc%cd to he iinancialk respomible at the time;;
and each of,uch instruments con>tittltcs the v alid and Ic^aall^ bindinu, obli'u"ztioll of the Comp my
or one of the Ccmr,im Subsidiaries. e11ti0rcc.Ihlc in ^1cCOrd^U]ce \v ith its teri»s, except 1, 111,1% Ile

limited b^ the Bankruptcy l--xccptions. \elthei' the Company or the C^_^it11%M% Suh,idiari ,. nor,

to the kno%v led^!e 0t'the C0111)Llm . '111" ether harts thereto, i> in hreaeh ot, Jll% of its obhi -"Itions
under any ,uCh a<_'reenlent ol' ^Irranrement other than >uch Nreache that vvauld not. indiv^idualk

Or in the be cvcctcd to ha\e a Contpam ^i^tterial Ad%crse l ,Ccct.
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(s) A,rccnlents N\ ith Regt^tlatory A,,^cilclcs. f"^ccpt as set forth on Schcdulc I_'. neither
the Company not- any Company Subsidiary' is subject to Line material cease-and-desist or other
sinTilar order or ciit'0rcenlcnt action issuCd by, or is a part-, to ai-ly material written agrccnlcnt,
consent agrcemcnt ur >J1emora11dum of understanding with, or is a party to any commitment letter
or similar iulldcrtaking to, or is subject to ally 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)).

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

(u) Intellectual Property . Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or othenvise has the right to use, all intellectual property rights,
including all tradclnarks , trade dress , trade names, ser, ice harks , domain names , patents,
mventions . trade secrets, l11o%v- llovv . vyorks of authorship a rtd copyri,-,hts therein. that aue used in
the conduct Of their ctistinL, businesses and all I-clatinL, to the }Mans. dcsiu'n '11W
^,p ccitications of ,111% of its branch tllclllllcs I "PrOp-1 crcavr Rr^^hr.,') free and clear of all liens and
^lilti Clalllls Cat OA\llCrshlp b\ C11I-1 -cnt ol. t01-I11Cr Clllplo%ccs. CUlltlaCt01S. ^^>I^^n I^ OF othc'l-^, ^tnCj (11

nClthCl- Ole C olllpall\ 1101- all\ of the ( 01111)all\ ^Ubsldlal lCs Is 111^1tCi lolly liltl lil^'ltl^^, ijllllllll^r.

Illl^aphrl^pl131111L oI" \ lc^^atlll,,, Ilol- has the olllpan\ ol- a11% o1- the C olll1 )all% Sllbsldlal-lc^, I-ccc l\ cd

any \\ rl tmll Wl-. to the kilo\\ lclh,c o the G olll(1111 . 01-^l ) c( l-illi it C^ltloll> ^111C^I1I^-, thllt X111\ of

them has lllatcl-i<111% inf-1-111LCc , diluted. IIII phr^^}^riaterl ol- violated. env ol,111c I'roE^lietal^ Ri^^hts
0%v ncd by Inv ^^thcr hcrs^,ll. 1-.\ccpt ^1s vv OUILi nor. illdiv idualk ol. III 111C I'Ci,0I1LI1)k 11C

-12-



expected to hay c a Company Nfatcm l dv 2rsc Effcct. to the Cotrtpally's kno^^ Ied^^e. no other
person is infringin,-,. diluting, mi>ahpropriatin, or v iolati»,r. t1 (-)r ha the Uonipanv or anv or the
Conlpam subsicliarics sent any v^ rittcn communications since January 1, ^(lOfi aLlc^^in^^ that ally
person has infringed, diluted, misappropriated or ^ iolatcd , any ofthe Proprietary RI-11(-m iicd
by the Company and the Company Subsidiaries.

(v) Brokers and V I ndcrs. 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. 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 things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other party to that
end.

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

3.3 Sufficiency of Authorized Warrant Preferred Stock; Exchange Listing.

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

(b) If the Company lists its Common Stock on any national securities cychan«e, the
Company- shall, if rcgl icstcd by the Ins estor. promptly use its reasonable hest efforts to cause the
Preferred Sparc, anal \1 arr"uit^Shares to be Ipprov ed tOr listillul on a national securities c^cl^an^^c
as promptly as practicahle tOi(u\vin-1 such rcLfucst.

. 1 (-email] Notiticatioms t_'ntil (10sinl-'. I roll) 111c Si<<nin1-2 [)Lite until the ('1W III 1_ the

Con^p;^n^ ;hall prOmptly nOtit' the IMc,stol, Ot,(i) an, fact. event of circuliistancc ol,\vhick it is

avv fc an(l v^ 111CIl \^ OLIM rcasonaiH% be c.yhecte(l to C,Itlsc any represcntation or «arrallt-` of the

COIL J11\ coma )Cd in 1111• AL11-ce111cnt to he untrue or inaccurate III anv nr^terial respect or to



cati^c 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 Previou,ly Disclosed, arnlr
fact, circumstance. event, change, occurrence . condition or development of N% hich the Company
is acv arc and % hich, individually or in the a^;gre^cate, has lead or would reasonably be expected to
have a Company Material Adverse Effect ; prcn ideal, halal cr, 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 through the Appropriate Federal Banking Agency, or otherwise to the extent necessary to
evaluate, manage, or transfer its investment in the Company, to examine the corporate books and
make copies thereof and to discuss the affairs, finances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
with the conduct of the business of the Company, and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

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

(i) as ,oon as i%Alaf)lc attar the end of cacti fiscal %car of the Cornpan%. and
in an% e%nnt l^ ithin 90 dais thcrealter. I Consolidated halanec sheet of the Compam as of
the end ofsuch Ilscal %cai-. and consolidated stafiulcnts of income. retained carniii «s Li lid
ca,h tlo%v s of the Company for such ^car. i» each rase prepared in accordance %^ ith
G.VA 1) and settinL' ti01-th in each case in Comparative form the fi,aurns 101- the prc% ioLl^

fiscal %Car of the Compam and %v hich shall I,c audited to the c.\tcnt audited financial

,tatcmcnts arc 1%<11 1ahlc. and
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as soon as aNailable affix the end of the first, second and third quarterly
periods M each fiscal ^ car of the Compam , a copy of any- gltartcrl% reports provided to
other stoc kholders of the Company or Company mallagcillcilt.

(c) The Investor will use reasonable best efforts to hold, and ^^ ill 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
(coNctively, "Info "nation") concerning the Company furnished or made available to it by the
Compan} or its rehrc cM hives 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.

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

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 Lc,acn(lsr

ia) The Ins cst^^r a^^rccs that gill ccrtitic^itcs, or other instruments rchrescntin1-1 the
,11-1-ant v^ ill 11c,11 -'I le,rend sul^stantiall^ to the follow in,-, effect:

--III1-1 SLCI RI IIE-.S RLI'RL:SL\I1-D B I IIIS I\STRI:NILNT IfA\ L : AO"hI3LLV'
RLGI5I1,: RLD C \DI.R1111 SL (RITILS ACI OF 10 ^',. AS .a%ll.ADLD. OR TIIE=
S1:(- RI I II S h.^,\^ S OF,A\) " SI _ATI: _A\1) t1 1Y \(}T 131-: I-R.1\SFI .RRI - D, SOLD
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OR OTHERWISE T)TSPOSLD Of F CI:PT WITILF A RFGISTRATIONI
STATEMENTRT:LATTN(; 111LRETOIS l\ 1-1 1=1:(1 t \I)I-:R SUCII ACT -^\1)

APPLICABLL S IA IL. SL UICLIES LA^\ S OR I'1_RSL :ANT TO AN, l111- 1PTION
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 BETWEFN T1 1E ISSUER OF THE SF SLCURITIES 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."

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

"THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOUNTS, DEPOSITS OR OTHER OBLIGATIONS OF A BANK AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY
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 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF TI I 1 SECURITIES REPRESENTED
BY TI ITS TN'STRUMENT BY ITS ACCEPTANCE I IFRLOF (1 ) R1 PRESENTS THAT
IT IS \ `_Qt'.\I IF, IFD TNTSTTTUTI0\.1L I3U. 1 R" (AS DLI- FNI:D IN RI LF 144A
L NI)[IZ I-11[: S1:C I`TRITII-S ECT). i' i .^C^RI L:S Tl 1.^T I I ^ti 1LL NOT OFFLR_ SELL
OR_ O1 HI_R\\ ISL T_R.ANSFLR TILE SI-:CI RITII S RL-:PRESI^:A I'LD 131- THIS
INShRI,M1-:N1 I:N(`I:PT (A) PURSCI.-\\T TO :A Rl:(1STR.A-I-ION STA1 I \11:NT
^\ 111(111S I1[L\ 1:Ft=E:(I I\ I t M)I:R MIL:. SL^.CI_'lZ(1 IES \(1. ^B^ IOR SO LU\G
AS -1111: Sl:(`L1ZITILS RI ['Rf SI \T1^D 131 I I IIS 1\STRL \11 \T .1R[- 1-1](1111l 1.
IOR RI_SALI-: PL RSC:AVT IO RI:LI- 1 I1:A. -lO .A I'LRSOV 1T 1Z1^.ASO\ \I3L1
Bf::1.11-:A I-S IS .A "Q[ \L11-11^:D 1\S-l-l f t- FlO\:aL I3t 1 HZ- .AS DlJ l'vFD IVN RI;1_1F
144,\t \DI:R I 111 SI-(I RI IIES .-\(T I I I.AI_M R(I I.ASI-S l OR I I S 0 \\ \
\((OI \1 OR I OR 1111 \((W \1 OI-.A Q( \LIHI:D I\S1I I I:TIO\ \T. 1311 1-R
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TO WITOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
BELT A^ CF ON RULE 144 N, (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER AVAILABLE F:XLMPTION FROM THE REGISTRATION
REQUIREMENTS OF 1111-. SECURITIES ACT AND (3) AGREES THAT IT WILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND.

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

(c) In the event that any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are 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 (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 (" Trans fer") all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Comliany shall take all steps as may
he rcasonabl^ rcqucstcd hN the Investor to facilitate the Transfer of the Purchased Securities and
the ^, arrant Share,: l?rovidc'l that the Im e,tor,hall not Transfer any Purchased Securities or

arrant Shares if such tra llsfCI- %i ould require the Coml,an^ to he suhjcct to the periodic
1'CIh)rtIII ^'rCgLiIrCIII Cllts of SCCtIOil L" or 15( Li) of the SCCUI-]tIC, I-\CI III 17,-, C ,pct Cat 19-', 4 (the

I:_r^ hun,^. Ic I"). In tilrt1ICr^1nCC Of the t01'C2oin11. th e Colllhllll\ shall 111-0\ ide reasonable
coorcl-ation to t IL•ilit^ltc any hrausfers ol,11 1C 1'111-cha, eCd Securities or \\ arrant Shares. 1 11cludil101

as is reasonable Lin&I. the CIFL:UnlstallCCS. h% f ll-ni"11111 , :Lich int,0rnlation Conccrnin'l the

Colllranv anal it husiuess as a prol,oscd tran•fcrcc ma% re<tsonahk request (includin^ ttich

lilt Iornlation as is rcquirc^l 1,^ Section 4.-^(h)) ,tn(1 nl,ll:inl-I tn,tna^^cnlcnt of the C olllran%
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rcasonahlti- aN-ailahle to Despond to quc`;tiOtis ofa proposed transferee in accordance with
customary praCticc. suhjcct in all cases to the proposed transferee agreeing to a custol-rary
con11dCntlality a'?I'CCI1ICl1t.

4.5 Registration RILlits.

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

(b) Registration.

Subject to the terms and conditions of this Agreement, the Company
covenants and agrees that as promptly as practicable after the date that the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act
(and in any event no later than 30 days thereafter), 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). Notwithstanding the foregoing, if the Company is not
eligible to file a registration statement on Forin 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(b)(i) shall be effected by means
ofa shelf registration on an appropriate form under Rule 415 under the Securities Act (a
"h^1>Rc^^isrrcrrin» Stcxtc ^n^^Ti'}. If the Investor or amr other Roldcr intends to distribute
anv Rc,^istrablc Securities h,, means of an turndcrv\ rittcrn offci-Mg, it shall promltly so
ad% Ise the ( onlpan% and the Comhant shall take all reasonat,lc steps tip facilitate ;ucll

di^'tnbutioll. inCludin1-1 the actions rcLlu11-Cd hur^u^lllt to Section 4.5(d): ^^i ^^^ i<Ir^1 that the

Colnh^lll% ,hall not be required to ficilltate an undcn nttcn offCI-111L, of fZeaisUahle

ScctIntlc,, tllllthe cyI,ccted LDo,s hDocecds ttoln <l1Cll ottcl- lnL' t'yCCcd (1) not the

initial <3^a^ar<<aate liquidation 111'eferCllce ol'the PI-ctcl-l-cd Shares it sLICh initial a^u^rrc^aate

ligtuidatioll hrctcrenCc is less than `~' billion and ( ii) S'UO million It the initial a^aare^aate

liquidation hl'Cfel-enCC of tee l'DctCtted Shares i; equal to or L_'Deatcr than S' billion. ThC

lead ullder^^ niters in 111v ^LICII di,tribution ,hall be ,Clceted b\ the l loldcrs ol'a majotit"
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of the Rcgistrable Securities to be tlistt-lhuted ; proridec/ that to the extent ahpropriate and
permittcd under applicable law, such holders shall consider the qualifications of any
broker-&aler Affiliate of the Company in selecting the Icad underwriters in any such
distribution.

(iii) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(b): (A) with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time , in which event the Company shall have the right to
defer such registration for a period 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 90 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(b)(i) or a Special Registration , and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities , the Company will give prompt written notice to the Investor and
all other Holders 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(b)(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 ) Tf the re,,istration refcl-rcLi to in Section 4.5(b)(iv) is prolioscd to be
underwritten. the Coml^anl will :o adv i^,c Tnv=ester and till other Ilolclcr^ a.^ a hart of the
written notice en Iursuant to Section 4.5(h)(iv). III ',uch event, the right of lnvc^,tor

'Ind X111 other l loldcr^ to rc^ai^tration llur^uant to Section 4.50)) will he coii(iitionc(l upoli

such }^er^on^ },articipatir^n in such underv^ ritin^a and the inclusion of such pc ^SOII ,

lZe^I^Irl3hlc ^eCtll_ltleti 111 the LI1WCl_w I'ltlnl,! if ',UCII S CtIntlc" L11-c of the ^LIIIIC clatiti of

a eCtlr itiC, a', the <ecuritie: to be offered in th e underwritten offerin^. and C n C ll such
1^cr^on w ill (to''ethcr with the Conihan\ tnd the other hcr;^^n^ ^ii;trihutilta their ^,crt>ritiCS
1111-0tl-?h Illeh WILiCI_\\ 1.111112 t ntCl_ 11110 till lllldl 21-%\ I'MI11-1 ;1S leIIICIII III CLI^to^fflm-% f01-111 w ith



the uuLieMI-ite1- or undcr^t ritcr, selccted for such underwriting, by the Compg in,, ; provided
that the Ins ester (as opposed to otlicl- T-Tolders) shall not be required to inden3nity any
person in connection ^v ith anv rcL,,is tration. If any participating person cii^appioves of the
term ; of the unde^^^ ^ itin<<. ;uch person nlav elect to withdtr ivv therefrom b^ %v rich notice
to the Compmly, the mana^ain^a under« riters tad the Investor (if the Im c,-,tor is
participating in the under»riting).

(vi) If either (x) the Company grants "piggyback" registration rights to one or
more third parties to include their securities in an underwritten offering under the Shelf
Registration Statement pursuant to Section 4.5(b)(ii) or (y) a Piggyback Registration
under Section 4.5(b)(iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters 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 adversely 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

be so included in the following order of priority: (A) first, in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to sell, (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(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.

(c) 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.

(d) (^i^li<^ations ofth< Com(^an^ \1 hcnevor required to ctfcct the rc^aisnati^m of any
R<<aistrahlc Sccul-itics OF facititatc the Jistnhutioii M'Registrable Securities i-)tarsuant tip an
effective Shelf Re^r^^nation statcnlcnt, the Cot»pam shell as cxpcditii^usl^ as rcasolmhl}
practicable;

( i I i'rcparc JIIJ file \v 1111 the St:C ;1 ri-o" I"ccttis ^'UI)ptcnIcnt or i)ost-ctfcctiN C
anlCndment ith respect to a proposed (OTC1.1ma of Re"11strahIc Securities })uruant to ^111
effccti\ c re^^isn,ition sr11cmcnt. sui) ct to Section -i.`(ri). keep such 1e^^istrati^^n
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statement ct-fcctly o and kccp such prospc2CWS supplement crud-cnt until the securities
described therein arc no lon<gci- Registrable Securities.

(ii) Prepare and ti lc with the SEC such amendments and supplernents to the
applicable re<istration statement and the prospectus or prospectus supplement used in
connection v ith such i eculstratiou statement as may be necessary to co nilik «ith the
provisions of the Securities Act with respect to the disposition of all securities covered by
such rc,-,i s tm t ion s tatement.

(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.

Give written notice to the Holders:

(-^) when any registration statement filed pw-suLint to Section 4.5(a) or
any amendment thereto has been tiled tt tth the SEC (CXcc pt for any amendmcnt
cffeCted by the filin« Of Li ducunlent ^^ ith the SF( pursuunt to the h.ychun,,e .pct)
a nd %\ 11e11 ^SUCh re^(2istration >tatement ol, an% _host-ettecti\-e Lill] en(Iment thereto has
bCCOmC Cf CCti\ C:

tB) of an" rcyucst by the SLR' toranlcndnlcnts or supplclllents to any
re«i;trution statement ol- the pr^^.pectu^ iIICILI c I therein or for ald^lttiunal
information;
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(C) of the issuance by the SEC of any stop order suspending the
effectivcncss of any ret_,istration statement or the initiation of any proceedirn gs for
that puljpo,c;

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

(E) of the happening of any event that requires the Company to make
changes in any 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(4)(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(d)(vi)(C) at the earliest practicable time.

(viii) Upon the occurrence of any event contemplated by Section 4.5(d)(v) or
4.5(d)(vi)(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related 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(d)(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 effect in any 12-month period shall not exceed 90 days.

(ix} l.,c rca , inlaE^Ic best efforts to procure the cooj)ci-atioll of the Company's
11.an,kcr a,_1ent in ^ettlin^^ any o f_oring or sale ofRe^^i,trablc Securities. including with
reshect to the trall,ter of 1)11v,ica1,tock certificate, into hook-crltrti tOnn M acecudance
n ith anv procedures rea,onahl^ r-eque,tecl h\ the 1lolders or anv nlana^_, Ill
tuldcnv ritcrl

1^) ]fan undcn~;rittcn otlerin-, is rcciucstc(I })trr,uarnt to Section 4.5(1)(11).
enleC 111to 1111 I1n^1CI^^ 11t111^^ aL'I'CelllCnt 111 C11^I1^n1^11'l IIol,111. ,Ch}?t aild,1.1111LIII e dlld t^tk all



sucli other actions reasonabl%, rcduc,tcd by the Holders of a majority of the Registrable
Securities bein« sold in connection thcrc^v ith or by the managing tinderwriter(s), if any,
to expedite or ftrcilitatc the undcr« rittcn disposition of such Registrable Securities, and in
connection therewith in an} undcr^vrittcn offering (including mAilig members of
management and executives of th c 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 rr imdgTing 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
emplo% ecs of the Company to supply all information in each case reasonably requested
(and of the t, pc cu,toniarily prodded in connection with. due diligence conducted in
connection \^ ith a rc^-,i,tercd public off-crin'.2 of "Ccuritic s) by anv such rcl)rc>cntativ e,
Ina1laLi11 (-1 uMICI-%v ritcn,l. attk^rnc, or accotint,lnt in connectiO11 v^ ith such Shelf
lZC'^l,tr^ltll^n st^ltelllcnt.

uiil t.',e rca,ontlhle he,t efforts to eau,e ail sorb }Z<<^i;trahle Securities to be
li,tcd on each national ,ecuritic, eyChanL'e on « hich ,imilar ;ecuritic, i,;uc(l b^ the
Colllpall\ Ire then ll,tcd o1 11 , 11o ,lIIIIIa1-,eCUI ltle, 1„tled t^\ Il1c ( ^^Illpl111^ 111"C then il,tCd

on :1n%' 11"MoIlLil ,CC111-ltlc, e \L111Il11-)c, Ll,e It, (ca,l^nahlc 11C,t ettoll, to eau,e all ,tlch



Rc`aisrrable Securities to be listed on such securities exchange as the Investor may
des ] (-' Hate.

(xiii) If requested by Holders of a /Majority of the Registrable Securities being
registered and/or sold in connection therewithh , or the managing underwriter(s), if any,
promptly include in a prospectus supplement or amendment such information as the
Holders of a majority of the Registrable Securities being registered and/or sold in
connection therewith or managing underwriter(s), if any, may reasonably request in order
to 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 I I(a) of the Securities Act and Rule 158 thereunder.

(e) 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.

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

(g) Furnishing Information.

(i) \citlicr the Investor nor any Iiol(itr shall use any free rv ruing prospectus
(as dcf1ncdin Rtilc 405) in coiiii Qction >^ith the sale of Registrable SccLi i-ltlcs without the
pl`lol- %\ 1- l ttc 11 consen t of the (ollll)LIm

Iii) It shall he a condition hreccdcnt to the ohli,,,ations ot'thc Company to take

am action pursuant to Section 1.^(d) that Investor and ol- the sCllinL' holders and the
undCrUl-itCrs. It ' am shall furnish to the C01111%1 M SL1CII inforlllatioll re^^ardin^^
thclll"Ck Cs. the kc"li^,tnINC Securities lief/ h" them 111d the intcll& i mcthe c) t
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disposition of such securities as shall be required to effect the registered offering of their
Registrable Securities.

(h) Indemnification.

(i) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder's officers, directors, employees, agents,
representatives and 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
such Indemnitee "by means of' (as defined in Rule 159A) a "free writing prospectus" (as
defined in Rule 405) that was not authorized in writing by the Company.

(ii) If the indemnification provided for in Scctiotn 4.5(h)(i) is nnati ail^tblc, to an
Indemnitee « ith respect to an y losses- claims. actions, liabilities. cots or
e^hcnses rcfcn-cd to therein or is insttfficicnt to hold the 11-I&mnitcc hat-ll]Icss as
contcrnilflat^:d tlhcrcirn. then the Coml^an^. in hcu of indemnify 1111^ such Indclllllltcc. shall
coutrit,ute to the Jmlount hail or 1rIN able by such IndC1nnitcc as it result of such losses.
claims. dama^^cs, actiotrs, liabilitic,. ct,;ts or c.lpcn5cs in :uch })rohortion as is aP1^r^,hriate

to rctlect the rcLitiN C tault of the Indemnitee. on tic one 11au1d, and the Co>1,1,a11y. MI the
other hand. III connection ^v ith the statements or omissions "hick resulted iu such losses,
claims. daur^,cs. actions. liahilirics. casts or eVcnses as „ell as am other rclc\ ant
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equitable eornsidcrations. Tite relati^ e fault of the Company , on the one hand, and of the
ladcwnitcc. on the other haiTd, shall be determined by reference to, among other factors,
whether the untrue statement of a material fact or omission to state a material fact relates
to information suhpl1cd by the Company or by the Indemnitee and the parties ' relative
intent, knowicd,;c, access to information and opportunity to correct or prevent such
statement or omission , the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(h)(ii) were determined by pro rata
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(h)(i). No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

(i) Assignment of Registration Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a liquidation preference or, in the case of the Warrant,
the liquidation preference of the underlying shares of Warrant Preferred Stock, no less than an
amount equal to (i) 2% of the initial aggregate liquidation preference of the Preferred Shares if
such initial aggregate liquidation preference is 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.

0) 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) covering any preferred stock of the Company or any securities convertible into or
exchangeable or exercisable for preferred stock of the Company, during the period not to exceed
ten days prior and 60 days following the effective date of such offering or such longer period up
to 90 days as may be requested by the managing underwriter for such underwritten offering. The
Company also agrees to cause such of its directors and senior executive officers to execute and
deliver customary lock-up agreements in such form and for such time period up to 90 days as
maybe requested by the managing under" ritcr. "Special Registration" means the registration of
(A) egttity securities and `or options or other rights in respect thereofso [ely registered on Form S-
4 or Forth S-q (or successor form) or (I3) shares of equity securities and `or optiorns or other rhahts
in resl,cct thereof to be oftcrcd to dhrcctors. member: of C1111)10% CCs. C011',HIM11ts.
customers. lenders or N cndors of tlue Comh^t»^ or Company Sup>idiarics or in cornucctiolu ^v fill
^ii\ Idcni rciM cstmcnt Mails.

(k) Rulc 144 Ride 144A. A\ itlu a t icvv to nrikin'av ailablc to the Im LcStor and
I Ioldcr^ tltc bcnctits of ccrtain mile: and rc<<uilatiuns ot,dic S1_hiCII mLI% hcr1111t the sale of the

IZc^^i;tr^3hl^ Sc^uritics to the l)nblic v^ ithotit re^ristrati^^n. the Ci^mI)LIm a^^rccs to use its

rCasonablc be>I cttolts Io:
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(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.

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

(i) "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.

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

(iii) "Register," "registered," and "registration" shall refer to a registration
effected by preparing and (A) filing a registration statement or amendment thereto in
compliance with the Securities Act and applicable rules and regulations thereunder, and
the declaration or ordering of effectiveness of such registration statement or amendment
thereto or (-B) filing a prospectus and/or prospectus supplement ith respect of an
aPhroPriatc cttcctl%e registration statetihcnt on Form S-3.

W ) -Rc°,ri^tnihlc Sc'curittc - llhcalls (A) aM Preferred Share. (B) the ZNarrant
fsuf^jcct to Section and (C i any C^]Llit% >ecuritie, issued or issuablc (1ircctlyol-

indil-CCtl' ^y ith i-Cs})eCt to the sc^uritics rclcrrcd to in the ti^rc,^oin^^ clauses l A) ol- ( E3 ^ by
\k<1% of Cony crsiou. e\erCise of e.^^han^ac thereof: inrludin, the Tarrant Shares- or ,tare

div idcnd or :hare split or in Connection vl ith a colllhination of shares, cccahit'iliiattoll,

1eCla^^ltlCatloll. 117^r^I a[1ha]3 ^llll^ltloll, alratl^?^IllCill. Collso hljlltloll oI. ether
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reorganization. provided that, once issued, such securities will not be Rej,-,trable
Securities Nz hcn (1) they are sold pursuant to an effective registration statement under the
Securities Act. (2) except as prodded below in Section 4.5(p), they may be sold pursuant
to Rule 144 ^\ ithout 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).

(m) At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.5(b)(iv) - (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn ; and provided, further, that no such forfeiture shall terminate a
Holder ' s rights or obligations under Section 4.5(g) with respect to any prior registration or
Pending Underwritten OfferinO. "Pending Under wriricii 0 ring" mean, , with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(in). anv Lindens rittcn offer-in^a of
Rc,-,i>trabic Securities in a hicir such Holder ha, adN i,ed the C unipany of it, intent to re^^i;tcr its
Rc,-,istrahlc ScUuritie, either hur,uant to Section 4.5(b)(1i) or 4.5(b)(iv) prior to the, date cif such
Hofd.:I-', forfeiture.

(n) Sc tic 1'crt'i,rnranrc. Tbc hurtles hereto icknovv Icd^cc that there %v oLdd E-)e no

adccltuate rciric(k_ at 1avt ifthc ( omi)an^ tails to hcrti01-111 any ofit, ohloil s under this Scrtioil

-l.` and that the lnnc,tor and the Holders from ti>»c to time may he irrci)arabk harmed by anv

s11Ch failure. and accol-dim-'k a_'rce tlMt the IM ester and ,uCh f 101d^21-,. III 1^iditioll to anv_ other
FCnled\ to >\hich thc\ maV he cntitlcd at lam or in ecltut^. to the fUllc,t C\tcnt pcI-Illlltcd 'Ind
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enforecahlc under applicable law shall be cntitlcd 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.

(o) No Incoosistcat Agreements. The Company shall not, on or after the Signing
Date, enter into any agreenlcat 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(b)(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.

(p) 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(b)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4.5(d), Section 4.5(h) and Section 4.50) 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.

(q) Registered Sales of the Warrant. The Holders agree to sell the Warrant or any
portion thereof under the Shelf Registration Statement only beginning 30 days after notifying the
Company of any such sale, during which 30-day period the Investor and all Holders of the
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, including entering into a warrant agreement and appointing a warrant
agent.

4.6 Depositary Shares. Upon request by the Investor at any time following the
Closing Date , the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acccptahle to the Im estor. pursuant to «hich the Prcfcrred Shares or the \\ m-iunt Shares rn-,n, be
deposited and depositary shares. each represcntim-, a fraction, ofa Prcfcrrcd Share or Tarrant
Shore. as applicable. as specified h% the Im cstor. 111,1v he issttcd. from and after the execution of
an% such deposirir^ arranLIcmcnt. the (lcro>it of any F'retcrrcii Shares 01- \N arrant Shire,. as
applicahlc. pursuant thereto. the dcpositii_N share: issued pursuant thereto shall he (Icelucd

Prcfcrrcd Sh.ucs", -^^ anailt Shares^` anrl, pis applir<iblc. '(Z<<^i,trab(c Securitic:.. t^^t- purposes ^>f
this .^^^rccmcnt.
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(a) Prier to the earlier of (\) the third anniversary of the Closing Date and (y) the date
on tdilch all of the Preferred Shares and Warrant Shares hay e been redeemed in whole or the
lin cstor has tlaiisfcrrcd all of the Preferred Shares and Warrant Shaves to third parties which are
not ^^ffiliates of the Investor, neither the Company nor any Company Suhs1dIar^ shall, without
the coiisent of the Investor, declare or pay any dividend or make any distribution on capital stock
or other equity securities of any kind of the Company or any Company Subsidiary (other than (i)
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend
per share declared or, if lower, announced to its holders of Common Stock an intention to
declare, on the Common Stock prior to November 17, 2008, as adjusted for any stock split, stock
dividend, reverse stock split, reclassification or similar transaction, (ii) dividends payable solely
in shares of Common Stock, (iii) regular dividends on shares of preferred stock in accordance
with the terms thereof and which are permitted under the terms of the Preferred Shares and the
Warrant Shares, (iv) dividends or distributions by any wholly-owned Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractual
agreements entered into prior to November 17, 2008).

(b) During the period beginning on the third anniversary of the Closing Date and
ending on the earlier of (1) the tenth anniversary of the Closing Date and (ii) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parties which are not Affiliates
of the Investor, neither the Company nor any Company Subsidiary shall, without the consent of
the Investor, (A) pay any per share dividend or distribution on capital stock or other equity
securities of any kind of the Company at a per annum rate that is in excess of 103% of the
aggregate per share dividends and distributions for the immediately prior fiscal year (other than
regular dividends on shares of preferred stock in accordance with the terms thereof and which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount of dividends or distributions on Common Stock shall be
permitted as a result of any dividends or distributions paid in shares of Common Stock, any stock
split or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the
case of this clause (B), (1) regular dividends on shares of preferred stock in accordance with the
terms thereof and which are permitted under the terms of the Preferred Shares and the Warrant
Shares , (2) dividends or distributions by any wholly-owned Company Subsidiary , (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractual agreements
entered into prior to November 17, 200N) or (4) dividends or distributions on newly issued sli^ires
of capital stock- for cash or other prol,crty.

+C Prior to the Carl ierof (-") the tenth anuivers<irv of the Closirng Ditc rind (^ 1 the date
oil rv hich all of the Preferred Shares and \ti arrant Share: hav e hccn redeemed in Ncholc or the
Tn% estor has transt^rred all of the Preferred Shares and \\ arrant Share: to third parties ^^ hich arc

not .-\ftiliates of, thc In%estor. neither the Colnpan% nor ally Colllp<in. Suhsidiar^ ;hall. «ithout

the consent of the Inv estor. rcdccln. htllehase oi- aL'yulrc a(1\ shares of C olnnl0n Stuck or other

c•al,itrlI stock or ether equity securities of anti kind of the ('onllrin\ or am Conlp^rn^ Suhsidian.

()Iany trust preferred scCUritiC^ issued 11% the Conlpan% or anv \l'filiatC of the Coilll)anv. other
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than (i) rcdcmptiims. purchases or other acquisitions of the Preferred Share, and W trrant Shares,
(ii) in cotmcction ^' lth the administration ofam employee bcrncriit plan in the ordinate, course of
busit)es, and consistent «ith past practice. )iii) the acquisition by the Company or any of the
Compam Subsidiaries of record o%rnership in Junior Stock or Parity Stock for the beneficial
o%v rncrship of any other person, (other than the Company or any other Compan} Sllbsldlary),
itieludin(1 as trustees or custodians, (10 the ezchan(-Te or conversion of Junior Stock for or into
other _lunior Stock or of Parity Stock or trust preferred ,000ritles for or into other Parity Stock
(s ith the same or lesser augrcgate liquidation amount) or Junior Stock. in each case set forth in
this clause (IN I. solely to the extent required pursuant to binding contractual a-reements entered
into prior to the Si^zning Date or any,ubsequent azrccment for the accelerated exercise,
settlement or CXCha112e thereof for Cominoii Stock (clause, (ii) and (iii), collectively, the
"Per frtru^d Rc^^urc°hns^s"}, (v) Wdernptiorns of securities held by the Company or any wholly-
owned Company Subsidiary or (vi) redemptions , purchases or other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to November 17, 2008.

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

(e) During the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preferred Shares and Warrant Shares have been redeemed in
whale or the Investor has transferred all of the Preferred Shares and Warrant Shares to third
parties which are not Affiliates of the Investor, neither the Company nor any Company
Subsidiary shall, without the consent of the Investor , (i) declare or pay any dividend or make any
distribution on capital stock or other equity securities of any kind of the Company or any
Company Subsidiary ; 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 Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate of the Company, other
than (A) redemptions , purchases or other acquisition ; of the Preferred Shares and Wit,-ant
Shares , (E1) regular dividends on share, of preferred stock in accordance with the terms thereof
and %vhich are permitted under the term, of the Preferred Shares and the Warrant Shares, or (C)
dkidcnds or distribution, h% anv%^holly-O? v11Cd Company, Subsi(liary.

( t) "'hozior .)took meat), Common Stock and am other class or,Cric, of-stock of the
Compan% the term, of v~ 111ch exprC„1^ prO%1& that it ranks junior to the Preferred Shares as to
^iiv idCnd ri^zht, anti or as to rights on liquidation. dis,oltit ion or %\I ndin,-, up of the ( omp,)t)" .
l'orin .^to(k mcam any class or scni 2s of sock of the ('ompam the ten)), or %v 111ch do not

cxpres,l^ prop icic that such class or sCriCS ill rank scuior or junior to the Preferred Share; a, to
dig idend riL'11t, and or a, to ri^Tht, on liquidation. di,solution or %^ indinz up of the Company (in
caul] Cast' ^^ 1111out rea^^r^l to \v 11CthCr di% accrue cun)ttlativ cl% or non-cut)lttlativ cl").



4.8 Executive Conipcnsation. Until suc11 time as the fn cstor ceases to own any debt
or eLlUity securities of the Company acquired pursuant to this Agrcement or the Warrant, the
Comparn}° shall take all necessary action to ctlsurc that its Benefit Plans v^ ith fespect to its Senior
Executiv c Officers comply in all respects with Scction 111(b) of the LLS A as implemented by
any guidance or regulation thereunder that has been issued and is in effect as of the Closing Date,
and shall not adopt any new Benefit Plan with respect to its Senior Executive Officers that does
not comply therewith. "Senior Executive Officers" means the Company's "senior executive
officers" as defined in subsection I I I (b)(3) of the EESA and regulations issued thereunder,
including the rules set forth in 31 C.F.R. Part 30.

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

4.10 Bank and Thrift Holding CompanStatus. If the Company is a Bank Holding
Company or a Savings and Loan Holding Company on the Signing Date, then the Company shall
maintain its status as a Bank Holding Company or Savings and Loan Holding Company, as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shall redeem all Purchased Securities and Warrant Shares held by the Investor prior to
terminating its status as a Bank Holding Company or Savings and Loan Holding Company, as
applicable. "Bank Holding Company " means a company registered as such with the Board of
Governors of the Federal Reserve System (the "Federal Reserve") pursuant to 12 U.S.C. § 1842
and the regulations of the Federal Reserve promulgated 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.

4.11 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 eng i ed in financial activities if the annual gross revenues derived by the
company and all subsidiaries of the company (excludimz revctitics dcri% ed from subsidiary
depository lllStltUtlOns), on a collsohdatcd basis. from cuL"IL'im-, Ill ^litl^ ltlcti th^lt Ell"^ flnanClal m
nature or arc inciderntal to a financial ictly itv under subsection i k) of Section 4 of the Bail

Ilol(IinIr Coltlpan% Act of N h 0- ^^.S.( 1 -,4'tk)) re}^resent at least S5 percent cifthe
consolidated annual L-, ros> rc%cntic, of,the Co III I) a11\

Articlc %_
Miscellaneous

5.1 [ crminatiorn. This Agrccilic nt may lac L, trii imttcd at any time prior to the Clo,IIIL"

-32-



(a) b-,- either the Im cstor or the Company if the Closing shall not have occurred by
calendar clay followin,-, the Si,-,nin<, F ate; proviticd, hO 1 C1'C1', that in the cvcnt the

Closing has not occurred by such 30"' calendar day, the parties vN ill consult in ,2ood faith to
clcterviine whether to extend the term of this Agreement, it bein<r understood th41t the parties shall
be required to consult only until the fifth dav- after such 361r calcidar clay 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 representation or warranty or failure to perform any obligation under this
Agreement shall have caused or resulted in the failure of the Closing to occur on or prior to such
date; or

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

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

In the event of termination of this Agreement as provided in this Section 5. 1, this Agreement
shall forthwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from liability for any breach of this
Agreement.

5.2 Survival of Representations and Warranties. All covenants and agreements, 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 t1aiv cr of Conditions . The conditions to each party's oHiL^ation to consut»m^lto
the Purchase arc t-or the sole bcnetit of such i,artv and may he vv aiv cd h% such party in whole or
in part to the extent t)ermitted by aii}^licable I'm do vv'm cr vv d] he eite^ti^ e unto"s it is in a
yv ritin^^ ^i^ne^i bv_ I duly authOI-iced Oft-Iecr Of the vv aiv in_L hilrt% that makes exl?rc;s reference to
the rrol lsloil or PI-0\ lslons stIh1CCt to stlc h \\ m\ ei--

.^ GoNernin« La..: Submission to Jurisdiction. FAc. This A ieement i% ill be

oNerned by and construed in accordance iNith the federal LINN of the United States it and to
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely- « ithin such State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and v enue 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 A! arrant 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 law . To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or thereby.

5.6 Notices. Any notice, request, instruction or other document to be given hereunder
by any party to the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courier service. All notices to the Company shall be delivered as set forth in Schedule A, or
pursuant to such other instruction as may be designated in writing by the Company to the
Investor. All notices to the Investor shall be delivered as set forth below, or pursuant to such
other instructions as may be designated in writing by the Investor to the Company.

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
"subsidiaW" 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
indirconk o« rued b% such person and/or one or more ^ttbsidiaric^ thereof:

(b) The term '.1liili,ilc- Mean,,. %v itlt respcct to any pcr,on, any person directly or

indircctk ci^ntr^,ilin^^. c('ntrk)llcd 1I% or lulilcr cou1111on control v^ ith. other pcr^oll. } 01,

purposes of this dctit)ition. ' ^ u^7trnl (including. Stith corrcl^iti\ c mctininu, :. the term; ontvolic'd

6I and " rrrnicr c (m/'1 Iim c (mll'(l i1 ith ) \v hen used %\ III] respect to an% person. means the;

possession, dlrectl% or Indircctl}, of 111G povcci- to CaUtic the direction of man<3^ueu^cnt a11d'or
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policies of such person, whether through the owucr^,hip of vomig ^,ccurities by contract or
otheru ise.

(c) The terms " Anoit /cc/,Ic r fthe Comp n-i" or "Comp n -i`s 4fTmtTecly^.. mean the
actual kiimvled^ac after rcasomiHc acrd due inquiry of the "Offic (as sueh tcrin is defined in
Rule 3h-2 under the l xchangc ;%ct. but excluding any Vice President or Secretary) of the
Company.

5.8 Assi `nment. 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 assign any right, remedy, obligation
or liability hereunder without such consent shall be void, except (a) an assignment, in the case of
a merger, consolidation, statutory share exchange or similar transaction that requires the approval
of the Company's stockholders (a "Business Combination") where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

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

5.10 No Third Party Beneficiaries. Nothing contained in this Agreement, expressed or
implied, is intended to confer upon any person or entity other than the Company and the Investor
any benefit, right or remedies, except that the provisions of Section 4.5 shall inure to the benefit
of the persons referred to in that Section.
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ANNEX A

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE NON-CL ^N IULATIVE PERPETUAL PREFERRED STOCK. SERIES [+^]

OF

[Insert name of Issuer], a [corporation/bank/banking association] organized and existing
under the laws of the [Insert jurisdiction of organization] (the `Issuer"), in accordance with the
provisions of Section[s] [s] of the [Insert applicable statute] thereof, does hereby certify:

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

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

Part 1. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series [*]" (the "Designated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be [*].

Part 2. Standard Provisions . The Standard Pro,, isions contail>ed iii Schedule A attached
hereto are incorjioratcd herein by reference in their entirety and shall he deemed to be a part of
this [Cel'titlcate of Dc>1'111ationsj to the same c\tcnt as it sucl hrov isions had hcca set forth in
1011 herclll.

Part. Dcf-ii tlon^, I he to11o v11n_ tCilll, ilC LUCd IIl thI [Ct'11it1C3tt C1t_])C^,1 llLllliln

1'111Cu(Iin2 the Standard PIVv isions M Schedule :A h ereto) as defined helovv:

tj) "Colrnnlon Stock" means the common stock. t)ar v,title Sj•] her share. ofthe

ih) '[)ividend I'avnlent 1),Ite" mean: Iehruar^ l^. AIav l^.:^tl^^u^t ,Ind ^ovclllhcl

it cacti le,lr,
_

_



(c) "Jtmior Stock " mean, the Common Stock . f fnsert titles ofaut_l- existing Junior
Stock) and any otihcr class or sole, of,tock offiic 1„uer the term, of ^v lilcli c-\1 1re,3ly pro% ide
that it rank, junior to Desi,,natcd Preferred Stock as to ({iy iciend rights a»d or as to rights on
]iquidatiorn, dl,,olution or N^ Inciing up of the ls,ucr.

(d) "Liquidation Amount" means $11,00011 per share of Designated Preferred Stock.

(e) "Minimum Amount" means [Insert $ amount equal to 251 of the aggregate
value of the Designated Preferred Stock issued on the Qriginallssue Date].

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

(g) "Signing Date" 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 Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of Designations], each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled.] [To be inserted 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
co l i, CIIt. ]

[Rclli[Ilt?C /cl' tip t ^Cl c 1 wentio nal7 1' Ic // Blaii 1

IfT,st::I ,I IIC> I^•1,c v!I^I ..1 ^l1t.11 ,t C'1^'I_Ilii I1d,!Ilia11 1)1-,: 1CIC11^ 11^JtJ J;llI?

..,^.I^: I1 L':I V, 11I h, ??I,',"' L^li IC ; tII^:11-1,I \. IIl Sul 11 ^,,.. I III !,oi 1 ^,111C-1 VA 11 h ,c:L :1^^11 -+.( ^ t^^ ICS ^^CUt1t1eS

P;,IA'-I'.^,Il^lll 1. th e .-> _,I ,v I li he ^^^ ii1d li ^;..:I Ili1.i ,. J1_11 C^I'.lilll.



TRESS WHEREOF, [Insert nafne oflssuer] has caused this [Cetiit]c:itc of
Designations] to be signed by [ •], its [.], this [.] day of [.].

[Insert name of Issuer]

By:
Name:
Title:



Schedule A

STANDA RD PROVISIONS

Section 1 . Gcncrai Matters. [.ach ,hare of DcsiLnatcd Preferred Stock shall be identical
in all rc , Iiccts to every other share of Dcsignatcd Preferi-cd Stock. The Desi imted Preferred
Stock , llall be perpetual, subject to the prov isions of Section 5 of these Standard Provisions that
form a part of the Certificate of Desi<_natiotn,. The Dcsi,-,nated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock \\ith respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Issuer.

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

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

(b) "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.

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

(d) "Bank Holding ^Comp ny" means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U.S.C. § 1842 and the regulations of the
Board of Governors of the Federal Reserve System thereunder.

(e) "Business Combination " means a nicrgcr, consolidation , statutory share exchange
or similar transaction that requires the approval oftl>e Issuer' s stockholders.

(t) "I3u,inc„ Day" 111c,1n, ,lnv dati except Saturday, Sliiid r, alai any day on vy hick

h<inhinLr in^,titutik)n, iu the State of NCvv Y01-k gcncrally arc ^l itliori/cd or required bylav or

Otl1Cr Lr0yC1-n111C11ta1 ;1Ctlotl, tO do,C.

^ By ILIvv., - mean, the [ yv I'm ^, ortlic Is uer_ a thc \ iii iy be irnctldcd from time to

(ht ^ C11lr1CatC of DC,l^natloll, l1C,ln, tllc ( Crtltlc,11C of Dc,1--imtli)il, 01- Chlllpir^lblc

111,trulllcllt rclatin^^ to 1 11C Dc,I1Il,ltCd P rCfCrrcd St ock- of vv hicli thc,c St,lnd,lyd Prov i,io n, f01-111 3

p,1rt, it 111:1y be 'inlclldcd frolll 111110 10 t1111C.
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(i) "Charter" means the Issuer 's certificate or articles of incorporation, article of

association , or similar 011-1uni7ational document.

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

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

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

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

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

(o) "Original Issue Date" means the date on which shares of Designated Preferred

Stock are first issued.

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

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

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

(s) "Qualified Equity Offering" means the sale and issuance for cash by the Issuer to

persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of

pcrpctual PI-efcrred Stock. Conlmorn Stock or art% conlhinatioll of'uch'tock. that, in each case,

quLiht^ a' and may he Mcladcd in I iet- 1 caliital 0t't1Ie I>:uer at the time of ]':Lance under the

applicahlc risk-ha'cd capital L11 &Iirlc' ofthc 1"uer' :^ppropriatc Federal Rankin,_,

(other thail all" 'tlch sale' and 1"Ua1lCe^ 111adc hur'uant to a^_,rcclllcnts of ^il'ran^^^m ntS cntcl'cd

nto, oI' pursuant to t111L1nClll__'_ }flan' filch \\ C1 p111711Ck tllllolllll'ed, Oil of pl i t to No% i lllhel' 17,

X1)(1\ ),

( tj "Say and Loan I loldiniz, Com ^t^ illc'_an' a company rcai'tered a"uch St ith

the Ofiicc of 1Ilritt Stlpcrv ]'ion pursuant to 12 L, .C. 146-(a) and the rc<<ulLit ioI], Of thc Office

of 1 - 111-1 ft Supcr^ i^,ion promul^atcd thcrcundcr.
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(u) "Standard Prop isions- mean these Standard Prop isions that form a part of the
Certificate ofDcsi(_,nations rclatin;,-, to the Dcsi_,natcd N-cfcn-cd Stock.

"Sttcccssoi- Preferred Stock" has the mcanin-,-, set forth in Section 5(a).

(w) "Voting Parity Stock" means ,. \\ it 1i regard to any matter as to which the holders of
Dcsi,_,nated 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, non-cumulative cash dividends with respect to each Dividend Period (as defined below)
at a rate per annum equal to the Applicable Dividend Rate on the Liquidation Amount per share
of Designated Preferred Stock, and no more, payable quarterly in arrears on each Dividend
Payment Date, commencing with the first such Dividend Payment Date to occur at least 20
calendar days after the Original Issue Date. In the event that any Dividend Payment Date would
otherwise fall on a day that is not a Business Day, the dividend payment due on that date will be
postponed to the next day that is a Business Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to, but
excluding, the next Dividend Payment Date is a "Dividend Period", provided that the initial
Dividend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall 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 holder, of record of Designated Preferred Stock as they appear on the stock
rcui to of the Issuer on the apj)licaihlc record date. which s}gall he the 15th calendar (hi%
im1ncdiatcl% 1^recedin such Div idcnd PaC nlcnt tUatc or such other record date fined h% the
Board of Directors or am dulti authorized committee of the Board of Directors that is not more
than 60 nor Icss than 1 O da% s I)rior to ;uch DIv ideud Pa% mcnt Datc (each. a "Di% idcnd 1Zccord
Date-). 11% such day that is a Div idcnd Record Datc sha11 be a DIv idcrnd Jzccord Date whether
01, not such day i• a f3u,incss Pay.

I folders of Desi^^nated Pref,crrcd Stock sliall not he entitled to am dig idcnds. ^^hethcr
ha^ahlc in c;i,h. securities or other hrol^crt^. other than dig idends cif any i declared and }^a^ahle
on 1)esi^nated ['rcfcrrcd Stock Li^, •I,ccitiCd in thi, Section 1;1.1111CCt t0 the other hru^ isi^^n^ of
the C'crtitieatc ofDesi^^n^^ti^+nsl.
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(b) \on-Ctimulatlvc. Dl^ idends on shares of De i^-,natcd rretcrred Stock shall be
non-cumulati%c, if the Board of Directors or anv (1111% authorized committee oftihc Board of
Directors does not declare a di% idend on the Desl<gnatcd Pi-efcrred Stock in t-espect of any

Dividend Period, the }solders of DcsiLrnatcd Preferred Stuck shall ha%c no right to rcccite any

dividend for such Dig idend Pcriocl. and the [,,suer shall have no obligation to pay a di% idend for
such Dividend Period, %^ hethcr or not dividends are declared for any subsequent Dividend Period
with respect to the Designatcd Preferred Stock.

(c) Priority of Dividends. So long, as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless full dividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period have been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (i) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice; (ii)
the acquisition by the Issuer or any of its subsidiaries of record ownership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries), including as trustees or custodians; and (iii) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solely to the extent
required pursuant to binding contractual agreements entered into prior to the Signing Date or any
subsequent agreement for the accelerated exercise, settlement or exchange thereof for Common
Stock.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders 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 dig idcnds declared on Designated Preferred Stock acid all such Nnt% Stock and
ravah1c on such Div idend Pavincnt Date (or. in the case of Paniv Stock ha%im-, di\ idetrd
I,a"mcnt (late: different from the Dig idend Payrttcnt Date,,. on a dividend I,a%mart date falling,
^%ithin the DI%idend Period related to such Dig idend Pa,mcnt Date) ,,hall he declared pro rcrtcr so
that the resl,ccti\_c amount, of.uclh (11v idends ;hall hear the >amc ratio to eacll ether as all
accrued but unpaid dividends l,cr share on the Deli<rnated Preferred Stock and all Pant% Stock
l11i, ahlc on such Dig idcn(i Pa% mcnt Date (or, in the case of I'anty Stock hav inL, dig idetlcl
l,a% mart dates different frorni the Div idend Pay iiicnt Date,. on a div idend lrt%mernt date fallin,^z
«ithin the Div idend Period related to such Div i(Aend 1'a\ ment Date) (sul)jcet to their ha% ins, been
declared h^ the Board ot, Dircctors ter a club authorized conul,ittcc of the Board of Directors out
of lc(-all% a%ailahlc funds aitd includiur. in the c,t^c of Pali1v Stuck that hears cunlulati\ c
di% idend,. ill accrued but uilp,ti(i dig itlcrnd,) hear tO each ether, It' the Roar'] of Dimctors or a
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dtily authorized committee of the Board of Directors determines not to pay any dividend or a full
JI% ldcad on a Dividend Payment Date,, the Issuer will prop ids: NA ritten notice to the holders of
Designated Preferred Stock prior to such Dividend Payment Date.

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

Section 4. Liquidation Rights.

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

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

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

(dj ^ier^er^ Consolidation and Srde of.Assets Not [, iquldatio 1. For purposes of this
Section 4. the IIierL'er 01' cc^n,^,li^j^ltian ref the ksucr v^ ith anvether col-poration Or other cntitN .
incltldinl-l a 111tr1_1er or c011sulidation in \v hich the holders of DcsiLnateri l)refcn-cd Stock t-ccciv c
cash. securities oI- other property for their ;hares. or the sale. lease or cxchan^,e ifor rash,
^,eCarities or other propcrn i Ofail ol- suhstantiall\ all of the asset, ofthe Issuer, shall not
constitUtt' a liLluidation. Lli>soCution o1- \\ IM11n"a up of the Issuer,

Section S. RcdcnlDtion.
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(a) Ortional IZedelnpfion. Except as proN idcd bclow, the Des]<_natcd Preferred Stock
niav not be redeemed prior to the first Div idcnd I'av rnent Date fliflinp- on or after the third
anniv ersary of the Ori'u'inal Is-^uc Date. On or after the tint Dividend Pa}Melt Date 11111in, on or
after the third L1111M r,all of the On zinal Is,tle Datc, the Issuer, at its option , subject to the
approval of the Appropriate Federal B a n k i n g A en cy , may redeem, in whole or in part, at any
time and from time to time , out of funds legal l; available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(c) below, at a
redemption price equal to the s u ni o f (i) the Liquidation Amount per share and (ii) except as
otherwise provided below, the amount equal to any declared and unpaid dividends plus any
dividends accrued but unpaid for the then current Dividend Period at the rate set forth in Section
3(a) to, but excluding, the date fixed for redemption (regardless of whether any dividends are
actually declared for that Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below, an amount equal
to any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to, but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period);
provided that (x) the Issuer (or any successor by Business Combination) has received aggregate
gross proceeds of not less than the Minimum Amount (plus the "Minimum Amount" as defined
in the relevant certificate of designations for each other outstanding series of preferred stock of
such successor that was originally issued to the United States Department of the Treasury (the
"Successor Preferred Stock") in connection with the Troubled Asset Relief Program Capital
Purchase Program) from one or more Qualified Equity Offerings (including Qualified Equity
Offerings of such successor), and (y) the aggregate redemption price 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 Issuer (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 Desi ,,^littted Preferred Stock shall be payable on
the rcdco71)tion date to the holder of such share: a"Lainst , tUlTclldc r of the certificate (,) cv idencing
such ,hares to the Issuer or its atLIent. !TIV dCClal'ed but unpaid div idends fir the then ctlrrellt
Div i(icnd 1)cnod pay ablc on a redemption date that occurs subseducnt to the Div idcnd Record

Date for a Dividend Period ,hall not be Maid to the holder entitled to reedy e the redemption price

011 the I'CdClllhtI0II (1ate. }_)Llt rather ,hall be haul to the I]AdCI- of recoyd of the redeemed ,hard o11

.uch Div idcnd Record Date rel^^tin^^ to the Dividend Pay mcltt Date a: },rrv idcd in Section

abovC.

(I)) \k) Sinking, I'und. I the T^ ,i^^n^3ted Preferred Stock vv III 11ot he suhjcct to any
lllalldator\ rCdelll ptl^ln. ,111kim-, tUnlj ol- Olhcl ^111111^11' I)I-o%I loldcr, of De^l,?nal^^l Preterrcd

SIOCk vv III hay c 110 l II-ht to I'C+111-C I-CLIe111I)t1011 Cpl' l-c l)(11-ChCiae O 4111v" ^ha1^e^ Of De>1,_'nated

Pi-Ct'erred Stock.
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(c) Notice of Redemption. Notice of every redemption of shares of DcsiLm ited
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption . Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given , whether or not the holder receives such notice, but failure duly to give
such notice by mail , or any defect in such notice or in the mailing thereof , to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing , if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility . Each notice of redemption given to a holder shall state : ( 1) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed , the number of such shares to be
redeemed from such holder; (3) the redemption price ; and (4) the place or places where
certificates for such shares are to be surrendered for payment 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 Issuer, 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
OLItstandim-, an(i all ri^-'hts vv ith rest-)cet to such shirts shall fortliwith on such redemption date
cca"c and terminate. crccpt only= the ri,-,ht of the holifcrs thereof to receive the lmoLmt payable on
such redemption from such hank or trust compile. ^c ithout intereat.An'fund: unclaimed at the
erd of three \ cars from the rcdLmI) ion date :hall. to the CXtent permitted h\ ILM . he l-Cleased to
the Tssller. after «111th time the holder" of the ;hare" so called for redemptions shall look only to
the k"ucr tier pad mcnt of the redemption price of such shares.

W) Status of Redeemed Shares. Slim-cs of De"i^^nated ('rcfcrred Stock that arc

rcdccmed. repurchased or 0111erly isc icgtw-c^i h\ the T",ucr sh:dI rev crt to authorized htnt Lill lsstlcr

shares of preferred Stock (/'nn r,lc',! that Lim such cancelled slmres of L)csiL:natcd Pr fcrre^i Stock
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ni,iv be reissued only as shares of any series of Preferred Stock other than Dcsi,-,natcd Preferred
Sto^;kj.

Section 6 . Com er^lon, holders of De^iLnated Preferred Stock s hares shall have no right
to exchange or convert sucb ;hares into any other sectintics.

Section 7. Voting Rights.

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

(b) Preferred Stock Directors . Whenever, at any time or times , dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more , whether or not consecutive, the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right , with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time , voting together as a class, to elect two directors (hereinafter
the "Preferred Directors " and each a "Preferred Director ") to fill such newly created
directorships at the Issuer ' s next annual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid on the Designated Preferred Stock for at least
four consecutive Dividend Periods, 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 Issuer to violate any corporate governance requirements of
any securities exchange or other trading facility on which securities of the Issuer may then be
listed or traded that listed or traded companies must have a majority of independent directors.
Upon any termination of the right of the holders of shares of Designated Preferred Stock and
Voting Parity Stock as a class to vote for directors as provided above , the Preferred Directors
shall cease to be qualified as directors , the term 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
otltstandin^= % otinu scparatchy as a Class to,-,:ether with the holder, of shares of Voting Parity
Stock, to the extent the v otin< rights of such holders described iho%c arc then cxcrcisablc. If the
office of any Preferred Director becomes v avant for am reason other than I-cnlov A troth office as
at^^resaid. the rcmainim-, Preferred Director niav choose a successor Mio shall liold office fOrthe
uncshircd tcrnl in reshcct of which such vacancy occurred.

[c1 Class Vot Ri',lhts as to Particular ZlatteYS. S IhnLI ^l. anN shares of Dcsi^^n,ltc^3
Prefcrred Stock arc out;tand in(,!. in aIdditit )n to III other %atc or Consent of stockholders rctluircd
b" Lm or to the Charter. the v otc or consent of the holders of at least 66 - of the shares of
17e >Ir1]ated PI'clerred Stock at t he t1111e 0L1t',t,11Id1nL?. %OtlnI.! 'I" ^l ate Ci,l-. LM en In 11e1-,011 01-

11v plux%. either IIl vv l lllll,^ Av It hollt a mcctlm- ol. !Iv v otc it a11v llleetlll_' Ca lled fol- the hurllosc.

shall be 1ICCC",L1I-v for Ctteellll^ of ^illda tlll,:
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(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, ally ,hares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Issuer ranking senior to Desi`arlated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

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

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

(iv) Holding Company Transactions . Any consummation of a Holding
Company Transaction , unless as a result of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liquidation preference of preference securities of the Issuer or the Acquiror (the
"Holding Company Preferred Stock "). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Prcfei-rod Stock at a rate per annum equal to the Applicable Dividend Rate on
the anlouiit of NLlidatloll hreferencc of,uch stock. and shall have such other rights,
p1-CrCrenccs. EIriv ilc,_'c', and votin,i hovver•. and hilt ition^, and restrictions thereof. taken
a, a v\ hale, a, arc not nlatcl-ially. le„ tii\ orablC to the holders thcrcot'than the rights.
11CCfC1-Ci)CC,. i,ri\ ilu^at, and \Otin'-' i)o\\ Cl-,- and limitation, and restrictions thereof. of
DC,iL_'ilated Preferred Stock tlililiediatck prlor to ,uch com ci,slot/ or e.ychall,_,c. takeii as a
u hole:

/^n,l /,/('[1- /1, ,.I c I c r. t hat for ^l11 1)tlrposC, of t h is SCCtioi1 7(c ), a ll% illcrca,c ill the a inotiii t of the
aUtholiZed }^retel red Stock. lilC^Lld111,? allt IileiCa^e 111 the 1ttt1l01-1ZCd alllolllll of f^e,l;naled

P rCfCITCd Stock iCCCI,arv to 1ati,t'\ }^rcenll^ti^ C or ,i ni ilar ri^^hh 1_1nintCd h\ the I„uCr to Otllcr
^)Crsoil, 1)rlor to the Sl, tllll,^ h;1tc. or the cl-calloll and l^sllanCe, ol- all Iileila,e ill t he 11_lt1l0I lZCd. Uf
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issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

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

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share of Designated Preferred Stock as the true and lawful owner thereof for all purposes,
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary.

Section 9 . Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid , or if given in such other manner as may be permitted in this Certificate of
Designations , in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book -entry form through The Depository
Trust Company or any simi Iar facility, such notices may be given to the hulclers of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No 111-ccnlptive Ri'_,hts. ^, o ;hare ofDcsi,_,natcci Preferred Stock shall Iutvc

an riglit; of hrcenlhtion v^hat>oc\er a, to any cctlntic, of the Issuer. or auvvvarrauts. rights or

option; is ,uc(l or,_,rantcd vt ith reshcct thereto. rc^^^lrciless of hovv such securities, or :Lich

warrants, rl^^hC, ol" ol-)tlons. Illav be dc,l^^n^^tcd. 1>,Llccl or Li-mitc .

Section 1 1. IE ^I<lccnlcnt_('crtiII catcs. The Issuer shall replace anv nultilatcd certificate at

the holdcr'> cypcn,c upon surrcrncler of that Ccrtiiicatc to the I,sller. F11C ts,ucr .hall rchlacc

CcrtlflCJtes that 1^cLVMC &f troy cd. stolen ol- lost at the holLlcr , c\pcll,C lll)oll &IiA ct-\ to the
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Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.

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

A-11
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[SEE ATTACHED]



1NNEX B

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

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

OF

[Insert name of Issuer], a [corporation/bank/banking association] organized and existing
under the laws of the [Insertjurisdiction of organization] (the "Issuer"), in accordance with the
provisions of Section[s] [s] of the [Insert applicable statute] thereof, does hereby certify:

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

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

Part 1. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series [ •]" (the `Designated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be [s].

Part 2. Standard Provisions . The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall he deemed to be apart of
this [Certificate of DesiLrnarion^,] to the samc extent as if such j)m% 1,^ions had been sCt forth in
full 11CI-Cill.

P,3rt, Definition,. The t011o%y tcr111^ ^11-e ^lsc^i in this [(crtiticatc of1)e^i^nati^^n
(inclu^iin^ the Stan^iard I'mv in Sche(iLilc A heretO) as &tinc(i 11C10\v:

Issuer.
11111on Stock' mcan^ L1W c0t11l11u11 slU^ k, par value SI .] per share, of the

"1)1v klc14i 1'a^ nleitt C)at12- ntc,in; I chruar^
each ^e.u-.

Auuu^t 1 mn i '"ov emi,cr
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(c) ".funior Stock" mcatis the Common Stock, [Insert titles of any existing Junior
StockI and and otlhcr Mass or series of sock of the Issuer the terms of which cxj^ressly provide
that it ranks junior to De,i«n^ited Preferred Stock as to dividend rights and or as to tights on
liquidation, dissolution or sy inding, ul) of the Issuer.

(d) "Liquidation Amount" means $[1,000]1,00011 per share of Designated Preferred Stock.

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

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

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

(h) "UST Preferred Stock" means the Issuer's Fixed Rate Non-Cumulative Perpetual
Preferred Stock, Series [*].

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 Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of Designations], each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled.] [To be inserted if the Charter
does not providefor 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
%\ hick holders ofDcsiatlatcd Preferred Stock are cntit[cd to vote, including any action by written
cornsent.1

V(Int,rinllc ntim,,alh 1- /r Bl',m,

tI I^ ..21 d II -^. .^'I ^. !ICI IlIII l1 1l 'I -CI ^I11,.,1 1 1t 1 c21 11L C

I-Ci C!^Il^:^ 111 h^ I11. 111 CJ l II I ,., III ; III H li^l "CLtl^?!?
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IN W ITS; I S S WHEREOF, [Insert name of Issuer] has caused this [Certificate of
Designations] to he ,1,,mcd by 1 •1, its [+r1, this [ •1 day of [*].

[Insert mane u

By:
Name:
Title:



Schedule A

STANDA RD PROVISIONS

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

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

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

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

(c) "Bank Holding Company" means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U . S.C. § 1842 and the regulations of the
Board of Governors of the Federal Reserve System thereunder.

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

(e) "Business 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.

time.
Byl aws" means the bylaws of the hsuer, as they may be amended from time to

{;^i "C ertiticate ut'C3esi^nation^" mcams the Certific^ite nt DcsiLnations or comparable
ir^^trument relatin^^ to the lle^i<^t^atcd 1 i-ct'Crrcd Stack, of %t hich thc;c Standard Prov form a
pert ^^; it nri^ l)c aiucndecl 1ic^m tii»c t^^ time.

(h) C hartci-.^ mcam the ]s>ucr'^ certiticatc r>> article, of incorporation, articles of
aS^oclali ( 111. ol- ^Iml^alor^!amT3tlona^ doc11117cnt.

Dig i<{cnd I'criod has the m anima'Ct fNtil in Section "(a1.
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0) "D%-, dead Record Date" has the meaning set forth in Section 3(a).

(k) "Holding Company Preferred Stock '- has the tneanin^a sct turth in Section 7(c)(iv).

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

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

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

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

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

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

(r) "Qualified Equity Offering" means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelines of the Issuer's Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans which were publicly announced, on or prior to November 17,
2008).

(•) "Sati inrs and Loan I IoldIii Coiiit anti.." meaiis a eompa «v reL I:tercd a^, ;uclI %v ith
tllL: Ofticc ot, [hrift Suher^ ision pursuant to 1? L.S.C. 1_4()'(L0 and the rc"ulLItions ot,tlle Ot'ti^.;e,
Of Thrift Supcr^i.ion promulaatcd thereunder.

(t) Standard Pri^^isions" mean these Standard ProN i,ions that form a pant of the

Ct^^tiJiratc of 1)csi^^nations relatin_,, to the Dc,]Liiated 1'rctcrrcd Stock.

Stlccc,s^,r I'rcicrred Stock.. hl• Lh l11w:,d1ill- sctiurth in Section ^(al.



(v) "Votin,_,Parity Stock" means. with re,_,ard to ^itiv matter is to ^Nhich the holders of
Dcsignatcd Preferred Stock arc entitled to N otc as specified in Sections -(a) and ?(b) ofthcse
Staiidai-d Prop that form a hart of the Certificate of Dc i21nations- ally anti all eerie, ot`
Parit-v Stock upon v^ liich like %otirnd rights havc beets confeiTcd Lmd are eterri^^tble ith respe^:t

to Mich inatter.

Section 3 . Div idends.

(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 , non-cumulative cash dividends with respect to each Dividend Period (as defined below)
at a per annum rate of 9.0% on the Liquidation Amount per share of Designated Preferred Stock,
and no more , payable quarterly in arrears on each Dividend Payment Date, commencing with the
first such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date.
In the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that postponement . The period from
and including any Dividend Payment Date to, but excluding , the next Dividend Payment Date is
a "Dividend Period" , provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding , the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any Dividend
Period shall 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 Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committee of the Board of Directors 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.

Iloldcrs cif, r7esirnated Preferred Stack shall not be entitled to Line (1iv idends. whether
l-)av able in rash, securities or ether pri>pert^ . other than div idends (if anv ) declared Lind pa\ablc!

on Desl,nlated 1^1etCired S toc k a^ spec iflcd Ill thls Section 3 tstlhjcct to the other prov ItilUns of
the Ccrtiticatc of Dc<i^^natiuns ► .

(h) N011A IMMI %C. ()iv idend, on tihares of Desi^nated Preferred Stock slr<l1l Esc

non-cumulLit iv C. It the HoLn-d of Director: or ,tm dul% authorized colllnlittee of the [3oard of
Directors doc s not declare ;t dig idend on the Dcsi,,nited f'reterrcd Stock in respect of ,m%
17i\ idcnd Period. the holder-, of Dc^i^^nated 1'mtcrred Stock ;hall hay c no riLdht to recci\ e My

dividend fol- ,uch 1_)1\ idend per-sod. and the Js^uer shall hay c no 011111ratWll to },a\ It dig iJCIld for-
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such Dividend Period, whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(c) Priority of Dividends. So long as any share of Desi`anttted Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless full dividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period have been or are contemporaneously declared and paid
(or have been declared and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (1) redemptions, purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice; (ii)
the acquisition by the Issuer or any of its subsidiaries of record ownership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries), including as trustees or custodians; and (iii) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate liquidation amount) or Junior Stock, in each case, solely to the extent
required pursuant to binding contractual agreements entered into prior to the Signing Date or any
subsequent agreement for the accelerated exercise, settlement or exchange thereof for Common
Stock.

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders 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 shall bear the same ratio to each other as all
accrued but unpaid dividends per -,hare on the Designated Preferred Stock and all Parity Stock
payable on ;Lich Dividend Payme it Date (or, in the case of Parity Stock hieing dividend
pa% nient dates different from the Div idend Paynient Dates. on a dig idend Payment date falling
%^ itliin the Div ldcnd Period rAitcd to such Di% idciid Payrnernt Date) (,ubjcct to tlicir hay M, been
declared h^ the Board of Director, or a duly authorized committee of tlic Board off) ircctot-, ottt
of lc,-,all% av ailahlc flincis and including-,. in the c^i,e of Parity Stock that bear, cumulati\ c

div idend,. all accrued but unpaid d1% idend,) hear to each other. If the Board of Directors or a
duly authorized commute-, of the Board of Director, detcl7lllnes not to ha% anv dig i(Iend or 'l full
div idend on a I)iv idend Pa. mcnt Datc. the k,Uel- %v ill hrov idc v^ ritten notice to the holders of
Uc,iL,ii:iicci Prcfcrrc(l Stock prior to •ucli Dig idend 1'a%111cnt Date.
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Subject to the and 17ot other-^t ise, such dig idcnd; (iia}able in cash. 5ct;uritios or
other propcrt% ) as ma% he determined h the Board of Directors or am dul" authorized
committee of,file Board of Directors rrna% he declared and Maid on am securities. includin
Common Stock and other Junior Stock. from time to time out of any funds ICL'ally aN ailahlc for
such pa%^mcnt, and holders of Dcsi,-,natcd Pi-cferrcd Stock shall not be cntitlcd to participate ire
am such dixidends.

Section 4. Liquidation Ri,-hts.

(a) Voluntary orlnvoltaitary_Liggiclatioa. hi the event of am liquidation, dissolution
or u^rnding up of the affairs of the Issuer, Ny hCthcr voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share ofDesipnated Preferred.
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus ) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution , payment in full in an amount equal to the sum of (i) the Liquidation Amount
per share and (ii ) the amount of any declared and unpaid dividends on each such share (such
amounts collectively, the "Liquidation Preference„).

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

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

(d) %T rLer. Consolidation and Sale of ,)sets 'dot Liquidation. For pltrposes of this
Section 4. the mcr(-,cr or consolidation of the lssuer %\ ith m% other corporation or other- cntit%.
inclLid in1-2 d nlcr(rer or consolidation in \%hich the holiiers o1' Dcsi,,rated Prctcrred Stock recci^c
cash. securities or other propcrt% for their shares, or the sale. lease or exchan'-'e ( for cash,
securities or other propctl% ) of till or subsr<intiall^ all of, the assets of the [ssuer, shLdI not

GU]1stltUt% a 11(imdation. dissolution or up of the I;'tier.

cction ^. Redenlf)tion.

tar - ^t^ Tonal Rcdcmnj, t]011t J-\eeht .i, pro% ided IICIOv\ the Dc>iIU'natcd PI-Ct'C1-1-Cd Stock

i»a% not he redo med prior to the later 01' (i) tirst f)1% idcnd Pin mcnt Date lallin11 011 OF after the

thin[ 1111m ersar^ of the C)ri^^inal Issue Dare: ^lnd Ui ) the date on %v hick ^d[ outsru^din« :hares of
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UST Pi-efci-red Stock JiaN c beat redeemed, repurchased or other_\v ise acquired 11% tile Issuer. On
or after the first Div Mend Pa%mciit Date tallin_ on or after the third anim cr"ai-% of the O.1-1 al
Issue Date, the lssticr. at its option. subject to the approv al of the .^ppropriate Federal Ranki112

ma% 1-edccm. III vl hole or in hart, at anv_ time ^md from tune to time, out of funds lclLlik'
a%ailablc thcl-etol-. the shares of Designated Preterred Stock at the time Outstatidin -Y , tipon notice
(-,ivcn as proN idcd in Section 5(c ) bclmti . Lit a redemption price equal to the sum of 6) the
Liquidation Amotunt per share and (ii) except as othernt ise provided below, the amount equal to
any declared and unpaid dividends Iltis any dividends acci-ued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to , but excluding, the date fixed for
redemption (regardless of whether any dividends are actually declared for aiat Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(c) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as otherwise provided below, an amount equal to any declared
and unpaid dividends plus any dividends accrued but unpaid for the then current Dividend Period
at the rate set forth in Section 3(a) to, but excluding, the date fixed for redemption (regardless of
whether any dividends are actually declared for that Dividend Period); provided that (x) the
Issuer (or any successor by Business Combination) has received aggregate gross proceeds of not
less than the Minimum Amount (plus the "Minimum Amount" as defined in the relevant
certificate of designations for each other outstanding series of preferred stock of such successor
that was originally issued to the United States Department of the Treasury (the "Successor
Preferred Stock") in connection with the Troubled Asset Relief Program Capital Purchase
Program) from one or more Qualified Equity Offerings (including Qualified Equity Offerings of
such successor), and (y) the aggregate redemption price 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 Issuer (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 ofsuch shares against surrender of the certificate(s) evidencing
such shares to the issuer or its a^^cnt. elm declared hilt tint-)aid dig idcnds foi- the the n current
Div idcnd Pei-lod pay ablc on a redemption date that occurs ,ubscquciit to the Dl^ idend Record

Date t l- a DIv idcnd Period ;mall not be paid to the holder entitled to rCCCIN_e the rcdeiI1pti0i3 11FICe

on the l-ede11111tion date, but rather- shall be paid to the holder of record of the l-cdccnied share; oil

such Dil idcnd Record Date i-chtim-, to the Di% ldclid Payi1tcnt Date Is pl-o\ idce l in Section

abo% c.

(b) Vo Sinkin^^ f=und. I he i^e•i;^natcd Preferred Stc)L'k v^df not he subject to x1v
nrindaton redemption. sinkin^a funii or other similar pro%isions. Holders of Desianated Prcfei
Stock \v ill hciv e I]o right to rcquirc redcrniption or r^purchuse of anv shares of Uesi^^nated

Prci rrcd Stock.
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(c) Notice of Rcdcm tp ion . Notice of even, reclelnption of>llares ofDcsi,natcd
Preferred Stock shall be -T iv cn by first class mail, postage prepaid, addre»cd to the holders of
record of the shares to be redeemed at their reshectiv c last addre,scs appearing, on the )gooks of

the Issuer . Such mailing shall he at Icast 30 days and not more than 60 dwo, beforc the date fixed
for redemption . Any notice walled as provided in this Subsection shall be conclusively presumed
to have been duly given , N\ licther or not the holder receives such notice , but failure duly to give
such notice by mail , or any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing , if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility , notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility . Each notice of redemption given to a holder shall state; (1) the
redemption date ; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed , the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment 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 Issuer , 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 accnac on
all shares so called for redemption. all shares so called for redemption shall no longcr be deemed
outstLInriing and all rights «ith respect to such shares shall forthu ith on such redemption date
cease and terminate. except only the riLIlt Of the l101dc1_s thC1_C0t try rcreiN C the 1111Ount JaT' able on
"11C11 tedelllptlO11 fl-hill ^,UCh bank Or trust colllpall%, A\ ItlIOUt ]11tc1-est. All' tullds Unclalllled at the
end of thtce v eats ti_hm the tedemptihll date shall. to the Cxtcnt permitted by Lm bC relCased to
tile. [;.ucr. attct %' hich time the holders of the shares so Called for rcdernlption shall look onl% to
the l sIuer for pav nlcnt of the redemption price Of such shares.

t tl Stanls of lZcdccmcd Shares. Shares of Dcsi'!natcd Pretcrrcd stock that ate
rcclccnlcd. repurchased or hthcnv JC^JMFr2d h, the Issuer hall rc%ert to authorized but uni"SUCd

,hare, of l'rctctrcd Stock wrw iJ^<1 that m% such cancelled ^harc^ ht llcsi^unatcd Preferred Stock
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rnun, he reissued only as s,harc;s of any series of Preferred Stock other than Dcsiiinated Prefcri-cal
Stock}.

Section 6. Corn crsion. 1 folders of Dcsi,-,natca Preferred Stock shares shal l have no right
to exchan<,c or convert such shalcs Mto Xl%' Othcl` ,Ccttrities.

Section 7. Voting Rights.

(a) General. The holders ofDesi1gnated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time to time required by law.

(b) Preferred Stock Directors . Whenever, at any time or times , dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more , whether or not consecutive , the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right , with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time , voting together as a class, to elect two directors (hereinafter
the "Preferred Directors " and each a "Preferred Director') to fill such newly created
directorships at the Issuer 's next annual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid on the Designated Preferred Stock for at least
four consecutive Dividend Periods, 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 Issuer to violate any corporate governance requirements of
any securities exchange or other trading facility on which securities of the Issuer may then be
listed or traded that listed or traded companies must have a majority of independent directors.
Upon any termination of the right of the holders of shares of Designated Preferred Stock and
Voting Parity Stock as a class to vote for directors as provided above, the Preferred Directors
shall cease to be qualified as directors , the term 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 scl)aratck as a class together l^itl^ the bolder,; of shares ofVotim-, Parity

Stock, to the extent the N OUHL, rights of such holders described ^iho% c are then c.lcrcisablc. If the
oftico of an, Pretcrrcd Dlrcctor hccomes vacant foram reason ether than rcmov at t-corn office as
aforesaid. the 1-enr3ininL, Preferred [)hector may choose a successor ho shall hold office tOr the
tlncxhired term in resh,2ct of which such v <Icanc% occurred.

(cl Class A oti]ILT Ri^^llts la to Particul,Ir ^Iattcrs. So lone as anv shares otI)csiL)natcd

Pre-fe-rr,2d Stock are uutstandin^^. in .idditioll tip an% other v ote or ron:cnt of stockholder; required

by Lm or he 111,2 Charter. the v WC off- consent of the holders of at Icast 00 ^ of the shares of

Dcsi,^natcd Pr,2fcrrcd Stock at th,2 time k)utst r1dML,. \ o11111-1 as a s,2haratc cLiss. -,]\ C11 Ill 11el-sOll OT'

J^v h1-0x\. ,21111cr in ^critin_^ cc ithout a n1,2ctin11 or h^ v Otc at illy nlc,2tin,, r.iliccl fi1r 111,2 hJrpk)sc.

shall be ncc,2ss;lr^ fc)r i tf"CIMI or alidatin^:



(i) \uthori7atiot1 of Senior Stock . Am amendment or alteration of the
Certiticate ofDesi<gnation5 for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, any sllarc;s of, or ann,
securities convcrtihlc into or exchangeable or exercisable for shares of, airy class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the d i stribution of assets on any
liquidation , dissolution or winding up of the Issuer;

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

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

(iv) Holding Company Transactions . Any consummation of a Holding
Company Transaction, unless as a result of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liquidation preference of preference securities of the Issuer or the Acquiror (the
"Holding Company Preferred Stock"). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a per annum rate of 9 . 00fo on the amount of liquidation
preference of such stock. and shall Kati e such other ri_chts. prcfcrcrnccs . pniv legcs and
N oting hovv crs , alld limitations and restrictions thereof. taken as a vv hole, as are riot
materiall% Iess fa% orahlc to the holders thereof than the rights, Ereferences, priv ilcgcs and
v otin_c povv cl-s. and limitations and restrictions thereof: Of llesi'-'natcd Preferred Stack
imrnlcdiatcl% prier to such com crsion or cWhangc. taken as a vv holc;

pi-m lio)I Cl CV. that CO Y all purpc>ses of this Section ,(c), am increase in the amount of the
aU th01-17ed I'rcfcrrcd Stock. incltidiui im increase in the authorized amount of Dc•i^rnatcd
1'rcCcrred Stock neccssar% to satish pl-cem ptiv C or "ilnil:Ir 1-1211ts 1-'rJnted 1)v the I,•uer to ether
I)Crsoll> prior to the ^I! nlll^ 1)"Itc. or the el-catlon land Isstiancc. ol- al] Illcl-easc III the aUthol'I7ed ol-

l>sUcd alnollllt, vv hCthcl- pUr^,U, It to prCCMJ11v C or s111lIlal' CI^'hIs of otilcrvv Inc. of tlnv other scrles
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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 ofdi^ idcnds (whether such diti idends are cumulative or non-cumulative)
and the distribution of assets upon liquidation , dissolution or ^^ i n d i n up of the Issuer will not be
deemed to adversely affect the rights , preferences , privilc, cs or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstarding shares of the Designated
Preferred Stock.

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

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

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share of Designated Preferred Stock as the true and lawful owner thereof for all purposes,
and neither the Issuer nor such transfer agent shall be affected by any notice to the contrary.

Section 9 . Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid , or if given in such other manner as may be permitted in this Certificate of
Dcsignations , 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
Tnist 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 Prccmpti%c Rigltth. Ao share ofDcsiznmcd Prcfcrreri Stork >hall fi it%c
any rights of PrecnnptI hatsoeN Cr ^I to an,, securities of the lssucr. OF anti ^^ arrants. rights or
Options issued or LrrantCCl ith re,pcct thereto. rr^rar ile<s ^^f 1^^^^^ suc1I ,rruritirs. or ;tich
^^ arrants. ri^rl^ts or option^. 111,1% II)c or

Sertlon i I . fRCjILL c171cnt C crtiticatc:. I -11C Issuer shall replace an% mutilated rerliticttte at

the holdcr's expense upon surrender Ot, that ccrtitiratc to the lssucr. t he L">uer shall r chlarc

certificates that hccomc de^,trh\ ed. ^,tk)f c11 or lost at the ht^Idcr a cspcn>c lIpwl dcl i\ cr% to the
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lssucr orrcasonabl% satl4actory evidence that the certificatc has hccll destro^et1. "toICII or last,
to,-!ethcr v^ ith ally in(je1nnit% that may be reasonabl, reLluircd h% the Issuer.

Section 1?. Other RIgIit s. Vic ,hares of De^i^^nateii Preferred Stock shall not have any
rights, preferences. prIN ilegcs or % otim-T Po%k cr", or relativc, p<ull.cipatimz. optional or tither special
rights, or qualification,,, 11mitations or restrictions thcreof, other than as set forth herein or in the
Charter or as provided by applicable law.



ANNEX C

F0101 OF WAIVER

In c^uns.J 2 rl:ta Ior ,I , c 1-)cnctIts I vv 11 I-c c'.v ^2 I Ic,,; uit i) 1 iii cmploNcr's participLitlon in the

IIlit^c^ titatcs U^F^art.ncnt ^^f the lr^a^urv5 i_^RI' Ca^^it11 ('tirchasc Prt^ir^lm. I h^r^bv
voluntLlrlly vvtlly c X1% c ,tIII1 IlLLIIIICt the United Stlitc5 or m ^t3tc or tcrrlto rv111c'rCof ur my

clnl-foyer or ,im of Its JIi-c'cto rs. otficc: rs, empIL)N ccs and agents for any chanLc^ ti) my
compensation or he net is that arc required in orclcr to comply with Section I I I(b) of the
Fm r^cncv 1:,:onomic Stabilization Act of 2008. as amended f-), and rums , regulations,
gLiidanL:^: or oth::r rCLItlirenlt:nts issued thLreundc;r (collectively , die "EES 1 I^a^tri^ rions").

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

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

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

Respectfully,

, , Ire



ANNEX D

FOR110 F OPINION

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

(b) The Preferred Shares hay e been duly and validly authori7cd, and, when issued and
delivered pursuant to the Agreciiicnt, the Preferred Shares will be duly rind validly issued and
fully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank pari pas,^rr E\ ith 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 Warrant Preferred 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,
and will rank pari passu with or senior to all other series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment of dividends and the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

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

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 hither approval or authorization is required on the part of the Company.

t^^) The A,,2reenicnt is a valid iinci bilidim-, ob i^, anon orthe company eirtorccahic
a_kainst the Company in accordance \v ith its terms. except as the same mat he limitc(I by
applicable bankruptcy. insol^CnC%. rec^r1^ani7,ati011. nrurat^^riuin of ^inlil^ar <itf'eetin^ the
cnforceinent of creditors ri^^ht: ^encrall^ .3n^j ^eener,tl equitable princii)lcs. reg"ir^11c s of MNether
such enti0rceabi1it\ is coll:i&I-ct-1 in a proccc lint, it lii\v of- in Nuitx: lwol r^I^cl. /1,m rvvv. such
Counsel nec(i c^pre<s no opinion «ith respect to Section l.^l h) or the ,C\ erLiNIM 111'0^ isiOMS ut'
the Agrceiiicnt insot tr as Section 4.-^(h) is conccrncLI.
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FOR NI OF WARRANT
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ANNEX E

FORM OF WARRANT TO PU RC If. kSE PREFERRED STOCK.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER 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 Preferred Stock

of

Issue Date:

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

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

"brr^i,rc^c dart " mcans any da\ cyccpt Saturday , Sun(l iy and any day on which banking
institutions m the state of Nce v York «cnci-all } are authorizccl_ or required by law or other
gg{l\ omillcllril actlolls to G [osc.

" l̂IcI17C'1' lllcalls. l 101 l'es jlcct to ^iii% l'cl-soii, it,, c e l't1t c itc or articlcs of Incol-hol';tt]on,

articles of asso^'ilitloll, ol- sImilLii- ol'^^a1117at1on^1^ (ioclllllcilt,

u!)lj?c1/ll' illcalls the Pcl'son \lhotic 11'111lc. col-hol-:itc of othcl' hl'^?^i11IL^ltli^il^i1 fU1i71 "m(i

iuri^^liction of or^^aniruion i^ pct forth in Itcnl 1 of s^h^^iulc ;^ l^crct«,



1:.lchcnl^c .1c I" means the Securities I tehan,-,c ,pct of 19-34. as amended ., or any
successor statute. anti, the rtlles and re t1lations promul^latcd thereunder.

- I- ScI t iw M./c,", lll cans the a 171oLint tilt t ort h III I t em 2 of Schc(RIle A he l-cto.

" L"-vp1iw11on Tilne.. has the tucaninl,; sct forth ur Section 3.

-1iic Paw- means th e date set forth in Item 3 of Schedule A hereto.

"Ligiiidwion t molmi" means tale amount sct forth in Item 4 of Schedule A hereto.

"Original Warrawl?older" means the United States Department of the Treasury. Any
actions specified to be taken by the Original Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

"Person" has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used
in Sections 13(4)(3) and 14(d)(2) of the Exchange Act.

"Preferred Stock" means the series of perpetual preferred stock set forth in Item 5 of
Schedule A hereto.

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

"Regulatory Approvals" with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantholder to exercise this Warrant for shares of
Preferred Stock and to own such Preferred Stock without the Warrantholder being in violation of
applicable law, rule or regulation, the receipt 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" means the U.S. Securities and Lxchal; ge Commission.

"Seciwiiic.s Ac i" mcGlns the SecLintics Act of 1933, as amended, or any successor statute,
and the rules and re.Iulaticlns },romul«attd thereunder.

I t,(-t11 oil

"li urrclnl/IOl^lcr llas IhC nleanin11 sct forth in Section 2.

(J tU'1'cllll 71Cans Ihl> ^^ a1'rallt, lssUeCJ J)l1I'st1a11t to tile Ptll-cll^ise

\umhcrof Share:: LycrcI. Price. the certifies th^it. t^lr ^;ilue received. the

(. n II C(I ^t<ltCs Dcr,11-tIIICIIt of the I ICaslIF\ e)l- Its hCrI11It tC(i <iNII (II1C "It CU7'cI)II/lo/,IcI`) 1,

cntltle(J, tll)oll the tC1111s ;111J 'UhJeCt tO the CoMiIIIons J1CrClll^ltt^'1'sCt forth, to ICQ1t111-C J roill the



Company, in tiv hale or in pair[, aftcr the receipt of all applicable Re1_'uiatOn_ ApproN als. If mw, tip
to an a^gregate of the mtmbcr offulk paid and nonasse,sablc shares of Prcf*erred Stock set forth
in Itcm ? of Schedule A hereto (thc "S/lures"). Lit a purchase price per ;hare of Preferred Stock
usual to the Lxcrcisc Price.

3. Exercise of Warrant: Terns. Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execution and delivery of this Warrant by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the "Expiration
Tii^re "}, 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 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company), and
(B) payment of the Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares of Preferred Stock issuable upon exercise of the
Warrant with an aggregate Liquidation Amount equal in value to the aggregate Exercise Price as
to which this Warrant is so exercised.

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

4. Issuance of Shares; Authorization . Certificates for Shares issued upon exercise of
this Warrant will be issued in such name 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 War-tttrt 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 ^\ arrant in accordance with the previsions of Section 3 will be duly and
v alidly authorised and issued. fully paid and non^assessable and free from all taxes, liens and
char-,es (other than liens or rhar^^^e<. created h^ the A^ arr^tnthol^ier, income anti franchise taxes
incurred in Co1111CMon %v ith the escrCisc of-the \\ arrant ot- taxes in respect of any tran,fer
^ccurrin^^ c0ntemJm*"Ine0usl% thcrc%^ ith I. The Goliipann a,_,rees th^3t the Shire; ,o is ued ^^ III be

deemed to hay c hccn i„ucci to the vv arrant I Iolder a, of- the C Iosc of htisinc;, on the date on vv hich
this \\ arrant and ptiv meat of the I_i:.xcrci,e Price arc dchi crcd to the Conlpan. in accordance %\ ith
the tcrt>>s of thi, \\ arralit. note ith,tandin,^ that the stock tr,,iii,fcr books of the Compan% ma%
then be Cloned or CC1-titiCate, repre,entinh! ,uch Shares m:iv not he actUall% dclly erect on such

date. I he Coiiipam% v^ ill it all times rescrv_c and keep a^,iil,ible. our ol'its authorized but

mi„ucd preferred ,took. olck for the purpo,c otprov idinz f01- the ^2yCI'ci,c ofthis AV arrant. the

1,.-I,CLrLItc number t,t:h,^res of 11rcf'rrcd Stoek thcii is,uahlc upon cycrci:c t^f'this A\ ,irrant at an}
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time. The Company ^v ill Lrse rcasornahle best el-forts to ensure that the Shares may be issued
ithout v iolatioll of an" applicable lavy or reI11-latioll, or of any requiremctit of Lill" securities

cxchan'-'e on ^ llch the shares are listed or traded.

\o Rh-ht", a, Stockholders; Traii4er Books. This Warratit does not entitle: tha
1V'al-nilitholdcr to am %otin« rights or other ri"hts as a stockholder of the Compatw prior to the
date ot,exercise hereof. The Company will at no time close its transfer books a-aiiist transfer o
this NVat-i-ant in any manner ^v hich interferes vN^Ith the timely exercise of this Warrant.

6. Charges. Taxes and LLpenses. Issuance of Certificates for Shares to the
l1'arrantholder upon the exercise of this \Varrant shall he Made ^vithotit charge to the
\ arrantholder for any i,sue or transfer tax or other incidental expense in respect of the issuance
of such certificates, all of \vhi.ch taxes and expenses ,hall be paid by the Coitipaity.

7. Transfer/Assignment.

(A) Subject to compliance with clause (B) of this Section 7, this Warrant and all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereof in person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Company, 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 7 shall be paid by the Company.

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

8. Exchange and Re gistry of Warrant. This Warrant is exchangeable , upon the
surrender hereof by the W alTantholder to the Company. for a new warrant or warrants of life
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry shmving the name and address of the Warrantholder as the

registered holder of this Warrant. This ' arrant ma) be surrendered for exchange or exercise in
accot-darnce ^v ith its terms, at the office of the Company. and the Cornipam shall be entitled to
rely in all respects, prior to %v i'lucn notice to the contras-. U11011 such registr-x .

0. Loss. Theft. Dc,tructlon or NItitilation of ^^ arrant. I J)on t-eceipt bN the Compall
of e\ idcnce rea,onably satisfactory to it of the theft, destruction or mutilation ofthi,
^^ arrant. and ill the ca,c of any such loss. theft or de,truction. uh^ n rCCCipt of 2i Lend. indenulit.

or,000I-i[^ rea,on^Ihl^ ,ati,factor% to the ( oml)am. or. Ill the Ca,e of an% ,uch mutilation, upoll

'Lil-I-elldCI- ail(1 Cal1CCILatiol) of thl, ^^ al7 anL the G oiiijam,hall shake and deln ci'. M lieu of,uch

lost. ,tokrn. dC,tro\ Cd or Mutilated \ arrant. I IiCw \V,Irriint of like tenor-.111(1 repre,CI1tin;U1 the

right to mircha,e the ,auIe a1 '-'IeL'ate nulilhcr cif ;hare, 'I, prop IdCd for in :uCh lest. ,tolcn.

d^'stro\ Cd or Mutilated an-'lnt.
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10. S^Mll-da%s. Sun(Iae,. HoIidavs. ctc. If the last or apI)ointed clay for the takimu, of
any action or the expiration of aiiiy right required or granted hcrc III shall not be a 1)usineSs day .
then such action nla% he taken or such right may be exercised on the next succcci-Iim-, da,, that is
Li husinc>, dati.

11. Rule 144 Information- The Compantiv eon enarnts that it will use its reas onable best
efforts to timely file all reports and other documents required to be filed by it under the
Securities Act aril the hxch(rnge Act and the nlles and regulations promulgated by the SEC
thereunder (or, if th e Compa ny is not requ ired to file such reports , it will, upon the request of any
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 any Warran th older may reasonably request, in each case to the extent required from
time to time to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement , sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time to time , or (B) any successor rule or regulation hereafter adopted by the
SEC. Upon the written request of any Warrantholder , the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

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

Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in this Section 12, the Company shall forthwith file at
the principal office 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 adjusttncat, 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 addres , appearing in the Company ' s records.

13. Ao lmpairmlciit_ The Colrnp w% Till not. by amendment cif its Charter or throtu,,h
1111V I'CM' cllll7atlon. 11"f1114el- of 1„et,- coll,olld ltlon. Il1cr1-1CI'. (11„oltltlon. 1„tlc of ,'Ac of

securitie, or any other %olullttlr^ action. av old or ,cck to av old the oh,ell ance or pcrfornrlncc of

All of the term, to hC Ohlc l-v Cd or pCrt^0rnie(I hcl-cUndcl. h" the (oll1p<111%. 1)Ut vv ill at all times in

o oLl f iith ,IS;ia in the cJIT" M2 (gut of "III the })rii,ik^n, (?t thi> arrant and in takin^^ of all Such

action as may he nece^sar^ or appropriate in order to protect the right, of the ^l arrantholdcr.

1 i. C;o^ crnin^La«. I hi, 1i arrant ^^ ill he '-'o\ crllcd by I ll (] con,trucd in ;ICcol'dallcc

ith th e federal I'm ottee l nitcd Statu it'and to the extent such LM i, 11'p11CIMCe 111(1
otII i,c in accordance vv ith the LM ^0' the State of \Cv^ 1 ork <ihplicahIC to C0 I] let; [IILt& .Irnl
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to be hertorTned cntirck «ithin suc}t State. 1.ach of the Company and the Aarrantholder agrces
(a) to suhtnit to the cticlusi% c jurisdiction and v cnuc of the L sited Statcs Dli,trim Cutn-t for the
District of ColUlnbia for all%Cis it action. suit or proceeding arising out of or relatin'to thi>
\V "arrant or the transactions cornternplated hcrcb" . and (h) that notice may be served tuhorn the
Company at the address in Section 17 be lo^^ and upon the Warrantholder at the address for the
t^ an-antholdcr set forth iu the rck-'istrv maintained by the Cowl)ain lursuant to Section 8 hereof
To the extent permitted by applicable la%^, each of the Company aiid the Warrantholder hereby
unc on d i t i o n ally waives trial by j ury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

15. Bitnding, Effect. This 1Varrant shall be binding tipon any successors or assigns of
the Company.

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

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

18. Entire Agreement. This Warrant, the forms attached hereto and 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
Date:

TO: [Company]

RE: Election to Purchase Preferred Stock

The u n d e rs i n M, pursuant to the pros i s i o n s set forth in the attached Warrant, hereby
a(arees to subscribe for and purchase such number of shares of Preferred Stock covered by the
%k' arrant such that after p iving effect to an exercise pursuant to Section 3(B) of the Warrant, the
undersignned will receive the net number of shares ofPreferrcd Stock set forth below. The
undci-sigrned, in accordance with Section 3 of the Warrant, hereby agrees to pay the aggregate
Exercise Price for such shares of Preferred Stock in the manner set forth in Section 3(B) of the
Warrant.

Number of Shares of Preferred Stock:1

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

Holder:
By:
Name:
Title:

!! I, ' ilcd \\
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1 1^ 1T ^L SS %% HL:RE- OF_ the C ompany ha rau;cd thi, Warrant to be duly executed by
a €hik authorilcd officer.

Dated:

CO N IPANl' :

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to Warrant]



SCHEDULE A

Item 1
\amc:

Corporate or other or,,ariizat.iona
7u1-i,c3ictIO11 ofor^-,anizatioil:

Item 2
i_xcrcise Pricer

Item 3
Issue Date:

Item 4
Liquidation Amo

orm:

Item 5
Series of Perpetual Preferred Stock:

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

Item 7
Number of shares of Preferred Stock:3

Item 8
Company's address:

Item 9
Notice information:

01 rer rh-,Irc- of CC^I ^ICatC1^ d111^^1;ill ^;, l)lC ^hl '. 11er 111.1\ CC^tUII^ LIB file ^^iil lzlil; ; O1 the PrCfcrr^c^ S11?^k.

he In]!i'd `..P lilC] Of 'h,Z] , t)I PICi,cl,,J -Ircn !01 l";"h I!11, I1r;llll l^ CVeii L .lhl+^ ,Il;l^^ ltl^^'J.^ e i_Tlt

'll'.C',^^CI rl >ildf IC,1, 11cd a0 I Ih ^2 11 !'C ', C1 'R lie ^i liI, CILI III Its. lull `(^31 t^! Lhl> ^^ I.'..^,?

UC 11i, l CT 'I"11e, (^( ICIened h"i.A ail in iC Ile LaitI1 CL!1.1011 Alllol,I elf:,:( 1! , 1, s 01C

ill 1, }'.lcl 1' 2 PrlL:c1 ti{;Lh th^tl. fUfl.0'A M,- C.AC^CL.c' ^^^ L}l!, ^^ ^ltl^1111 ;1C1Cj fl^ Ill,il1 0t' Lhe t^CICC

J11 ;ltl ^!1;;t ('Ct' R 1(21 >ll^ fl ^CCllol ^f R Ihi PC'I II C:I `7 fill (ii lha!e> Ot f^CC1 I[Clf ^I(^^h ^jC^lA eILtJ Its IhL,

\^ :i !'all[h^lillCC („l7 Cj f^^tl RlfCC^ iii lhC .^.';IIC,1 ^^ h ^^^^' ,hale !llld f12\

',hC .IY:t^t^ V11 1 C



UST ^ o. 943
SCIIEI)UI.E A

ADDITIO NAL TERMS AND CO1I)II-10 sS

C ollwalm Jllfol-(1latloll,

c of the Coiupam : Fiat Intercontinnental Bank

Corporate or other orgy im/z itionai form: 131,lnk

Jurisdiction of Or,,anization: Georgia

Appropliatc Federal 13anknig A enc}: Federal Deposit Insurance Colj)oration

Notice Information : First Intercontinental Bank
5593 Buford Highway
Doraville, Georgia 30344

With a copy to: Nelson Mullins Riley & Scarborough LLP
J. Brennan Ryan
Atlantic Station
201 17th Street NW, Suite 1700
Atlanta, Georgia 30363

Terms of the Purchase:

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

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

Number of Shares of Preferred Stock Purchased: 6,398

Dividend Payment Dates on the Preferred Stock: February 15, May 15, August 15 and
November 15 of each year

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

Number of Warrant Shares : 320.32032

Miinher of Net Warrant Shares (after net settlement): 320

Exercise Price of the Wlirrant: $ 1.00 per share

PurcllasC P6ce: $6.39.",A)H )

Closin^^

1_oc'ltioll 0f C l^^^in^^: Sciuirc_ Sanders ^L Dcillh.e^ LJ_T
llulltin^^t^^n C'entcl. 41 S. }fi^^h Street

Colunl(^us, 01110 4"21

} acsinlilc: t^131 "01-1201

f Cl^>>in^ 0:00'1.111. fLa^ltrn time!

hate of lt^tilll^^''. Vl Ilvfl 1 luw)



Wire Information for Closing:

Contact for Confirmation of Wire
Information:

Attn : Done H-utn Klltl,_Clrief Financial_Officer

ABA Number:
Bank:
Account Name:
Account Number:
Beneficiary:

UST No. 943

770451-7200



UST No. 943
SCHEDULE B

CAPITALIZATION

Capitalization Date: February 28, 2009

Common Stock

Par value: $5.00 per share

Total Authorized: 10,000,000

Outstanding: 2,908,828

Subject to warrants, options, convertible
securities, etc.: 0

Reserved for benefit plans and other
issuances: 242,230

Remaining authorized but unissued: 6848,642

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

Preferred Stock

Par value : $ 1.00 per share

Total Authorized: 10,000,000

Outstanding (by series): 0

Reserved for issuance: 0

Remaining authorized but unissued : 10,000,000

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

SIG LLC (7.28%)

Choong S. Cho (6.11 %)

Edward S. Ahn (5.78%)



Ius"C'\o. 943
SCULDULE C

LFFIGMON

I_i5t am cXccptiorts to the relirescntation and %^ arraaty in ScnOll '(I) of the Securities
Purchaae Agrccmcrnt - Standard Tcrm^,.

If none, please so indicate by checking the box: [X]



UST No. 943
SCHEUI LE C

C0,11PLfANCE 1N ITH LA1 N S

List amv exceptiorn, to the re11rc emotion and %trranty in the second >ei:tence of Sc(:tion
of aa]l SccuI-itlc, J'llt-cJia,c A-i-c4incnt - Standard Terms.

If none, please so indicate by checking the box: [X]

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

If none, please so indicate by checking the box: [X]



UST. No. 943
SCHEDULE E

REGULATORY AGRL E l1L N TS

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

If none, please so indicate by checking the box: [X]


