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Ilcar 1,adies and Gentlernen: 

The company set forth on the signature page hereto (the "Cbmp~rnv") rntcniis to Issue in ,i 

p r ~ \  atcplacemcnt the number of shares of a scrlcs of tts preferretl stock set h r th  on Schedule ?t 
hercto (the "Prelcl-red Sfzcirc~s") and a warrmt to purchase [he number of'shareb of :i x n e s  of rts 
prekl-reci stock set forth on Schetlulo A hereto (the "1Vcrrr.c~trr" and, togcthcr u~tth the l'reterrcci 
Shares. the "Prrrchnscrl St7c*lrritlcs"), :ind the United States Departrnerlt of thu 'T'reasury (the 
"ltr\csror") intc~tds to purchase horn the Company the I'urchased Secunties. 

The purpose of this letter agreerne~lt is to cor~lirm the terms and condlt~ons of the 
purchase by the Irlvestor of the Purchased Secunties. Except to the extent supplemented or 
s~~perseded by the temis set forth herein or in the Schedules hereto, the provisions contatned in 
the Sccur~rics Purchase ,Ltgrcemcnt - Stantlard 'I'erms attached hereto 'is Exhibit A (the 
"S'cc Iu-rfic'r  / ' I IYCIILIS~ . . 4 g t . ~ i ~ t ~ c 7 ~ l t ' ' )  are tltco~por-ated by reference here111 I'er ms that 31 e ile tinctl 
113 thc Secrrrtties Purchase Agreclncnt arc ~~scc i  In this letter agreement 13s so defined 111 thc C L C I I ~  

of any  ~ncons~stcncy het~tcen thls letter agreement and the Secilnt~es Pi~rchaic Agrccmcnt. thc 
tci-111s of'thts letter dgrec~nent shall gokern. 

1-nch ot the Conlpany and the Investor hereby conlir~ns its ngrecmcnt with the othcr party 
wit11 respect to the Issuance by the Company ot'the I'urchcisetl Secunt~cs and the purchase by the 
111~estor ofthe J'urchased Secunt~es pursuant to t h ~ s  letter agreement ant1 the Securities Purchdsc 
Agreement on the tenns specified on  Schedule A hereto. 

-. I his letter agrccn~ent (~ncludlng the Schedules hereto), the Secunties Purchase 
i\grecr-nent (itlcluding the Anrlexes thereto), the Disclosure Scl~edules and the Warrant constrtute 
the entirc dgrecment, dnd superscdc all ctther pnor agreer~tcnts, itnderslanrftngs, represcl~t~itrons 
'ind ufarr,int~es, both ivntten and ~ ~ r a i ,  between the part~cs, \vttIi respect to the sltbject rnalter 
1t~'iuot' l'h15 lcttcr agrcerllent constitute5 the "I etter t4grcernent" rcfi.rred to 111 the Scctlrlttcs 
I'urchase Agree~nent. 

I'his letter agreement may be executed 111 any number of separate counterparts. each such 
counterpart being ifeenled to be an ong~nal  instruntent, and all, such counterparts will together 
coilstttute the same agreement. Executed signature pages l o  thrs letter agreement may be 
i ict i~ crecf bc f ; ~ c s ~ ~ n r l ~  'tnd silclt tacsimi1t.s ~ 1 1 1  be cieerrled as sufficient as ~ f a c t i ~ a i  signature 
pqgc.~ hdci heen deltverctl 



In wltnelr wbereof, t h ~ s  letter agreenient has been duly executed and delivered by tire 
cfuly ailthorized reprecerltatibes of the parties hereto as of the date written below. 

UNITED STATES DEPARTMENT OF THE 
TRE/%SIJRY 

Narne: 
Title: 

IBT BANCORP, INC. 

U y: 

Presidetit 
1.. 

Dale: March 27. 2009 



UST SEQ. NO. 960 

In witness whemf", this letter agreement has been duly cxccuted and delivered by the 
duly authorized rcpnsentatives of the parties k t o  as of the date wriffen below. 

U N m D  STATES DEPARTMENT OF THE 
TREASURY 

Name: 
Tide: Ned lckdbli 

Interim Assistant Secretary 
For Rmwial Stability 

IBT BANCORP. N C  

By: 
Brad L. Durham, 
President 

Date. 
MAR 2 7 2#E) 



UST SEQ. NO 960 

SCHEDULE .A 

ADDI'I'IONAL TERhlS AN13 CONDI'I'IONS 

Company Information: 

Name of the Company: IBT Bancorp, Inc. 

Corporate or other organizational form: Corporation 

Jurisdiction of Organization: Texas 

Appropriate Federal Banking Agcncy: Board of G o v c r ~ ~ o r s  of the Federal 
Reserve Systent 

Mr. Brad L. L)urhan~ 
IBT Bancorp, Inc. 
4300 North Beltline Road 

T crrns oQhe Purchase 

Senes of PI eferred Stock Purchasd 

Per Share Liquidation Preference of Preferred 
Stock. 

Number of Shares of Preferred Stock f'urchascd: 

Dividcnd Payment Dates on the Preferred Stock 

Serlcs of Warrant f'refcrred Stock. 

Nurnber of Warrant Shares. 

Numbcr of Net Warrant Sharcs (after net 
settlcmcnt)' 

Exercise Pricc of the Warrant: 

(with a copy to:) 

Mr. Robert Flowers 
Huriton & Williams L,LP 
1445 Ross Avenue, Suite 3700 
Dallas, 'Texas 75202 
Telephone: (214) 468-3323 
Facsimile: (2 14) 468-3599 
E-mail: rflowersahunton.corn 

Fixed Rate Cun~ulative Perpetual 
Yreferretf Stock, Series A 

February 15, klay 15, August 15 ar~d 
Novcn~her 15 

Fixcd Ratc Cunlulativc Pcrpctui~l 
Preferred Stock, Serics H 

SO.O1 per share 



I'urch3st' I'r~cc: 

CIos~ng: -- 

1,ocation of Closing: 

'1'11r-i~ of  (:losing: 

Date of Closing: 

Offices of: 
liughcs Ilubbard cY: Kced IdI,P 
One Battery Park Plaza 
New York, NY 10005 



Wire Information for Closing: 

Contact for Confirmation of Wire 
Information: 

UST SEQ. NO. 960 

ABA Number: - 
Bank: 
Accoun 
Account Number: 
Attn: Phillip M. Standley 
Beneficiary: IBT Bancorp, lnc. 



Capitalization Date: 

Common Stock 

Par value: 

Total Authorized: 

UST SEQ. NO. 960 

SCHEDULE B 

Outstanding: 

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

Kcserved for benefit plans and other issuances: 

Remaining authorized but unissued: 

Shares issued after Capitalization Date (other 
than pursuant to wan-ants, options, 
coriverlible securities, etc. its set forth 
above): 

Preferred Stock 

Par value: 

Toral Authon~cd:  

Outstanding (by series): 

Reserved for issuance: 

Remaining authorized but un~ssued: 

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

D 

February 28,2009 

SO.O1 par value per share 

2,000,000 shares 

$0.01 par value per share 

1,000,000 shares 

None 

None 

1,000,000 

Primary Address 

71396 oWXX)2 EMF-CIS 269 191 X5v2  



I i \ t  , 1 1 1 ~  c ~ ~ C p t ~ ( l l l s  ro thc rcprcsellt'itlon J I I ~ ~  \v , ini i r i ty  in Section 2 Z(1 )  oi the Sccur~ttcs 
I'UI cit<lsc iigrecrrtcnt Standarri ?'cmms 



COMPLIASCE WITH LAWS 

I 1st arty ckceptlons t o  thc rcprescntat~on dnd warranty in tile second sentence ofSec t~on  2 Z(n1) 

of thc Securltlcs I'urchase Agreement - Standani Tet-rns 

If none, pleasc so ~ndlcnte by ctlecklng the box 0. 

List 'iily C X C C P ~ I O R S  to the r~~?rcscl l tdt~or~ ilfl(i warranty 111 the last scntence c t t  Scctlori 7 ?(m) of 
[Ilc Scci~rr:lc\ P~~rch~ tcc  Agrerinent - Star~dard 'I'ernis 

If  none, plciicc 50 1r1citc;ite by checli~lrg thc b o x  @? 



It nonc, plen>e \o ~ ~ t i l i ~ d t c b y  cl~eckrng the b o ~  



SE:CUKlTIES PURCHASE AGREEMENT 



EXFIIHI'l. tt 
(Non-Exchange-*rradcd ()Fls, excludtng S Corps 

artti Mutual Organ~~i t rons )  

SECliKII'IES PURCHASE ,ZC;REEMEN'T 

S1'IZNL):iKD 'TERMS 
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Recitals: 

\.\'FIEREAS, the [Jnttcct Statcs Ilepnrtrncnt of rhc Treasury (the "investor") may from 
ttmc to time agree to purchase shares of prefencii stock and warrants fronr ellgtble finarlcral 
itistrtut~ons w h ~ c t ~  clcct to partrctpatc ~n thc rroublcd Asset KeIrei Program Capital Purchase 
i'rograni ("TPP"), 

WILI:KI AS, an cl~gible financtnl institrlttorl eiccttng to j)articipd~c In the C PI'  and ~,suc 
recuntrcr, to thc Investor (rcfirrcd to hcrctn as the "Cornpanif") shall enter ~ u t o  a letter dgrcei~lci~t 
(the "1-erter igreemrr71") with the Invcstor wl r~c t~  rncorpor'rtcs this 5 c ~ ~ ~ r ~ t r e ~  I )ur~t l~i \e  
i2grcerncnt - Sldnddrd 71'crrns, 

I V t f I  f<l:..*iS, thc C'ot~~p~iiiy aglcits to cxp~i t t i  the Ilow olcrc i f~t  1 0  \i S con\umcrs ,111d 

~ I I S I I I C ~ ~ C S  on c o ~ ~ ~ p e t t t i ~ c  tcrrnc tu prornotc the wst~i~net i  prowtt~ 3nd bitality of the l i  S 
economy, 

WIfFRCAS, the ('nrnpany agrces to i~crrk dilrge~~tly,  under c v ~ s t i ~ ~ g  progiarna, to rnod~fy 
the tern15 o f  rolticntiai ino~tg~tgcs  ar, 3ppropr1dtc to s!rengthcrl tho health iti the l i  S hous~ng 
rnarkei, 

Wf lI:KtAS, rhc C'on~pany ~ritcnds to issue i n  a prrvstc pi,lccn~cnt the r t t l r t l i i c * ~  of  ihciris 01  
the serrcs ot 11% I'refcrrcti Stock (" fJrqoref l ,Y~or h")  %CI turth on Scb_dule_il to tltc I.cttcr 
Agrccmcnt (the "iJrefc,rrc~r!SIinr~r") and n icarrdnt to pu~chasc  the rltrrnbcr of shdrcs oi 111e rcr:ci 
of rts r'rcfcrrcd Stock ("M'nrr-cinr Prt'jerrt'd Srock") set forth oil Scfledtllc 4 to the Letter 
/'lgrecrncnt (the "ll.'clrr-cirtt" ,intl, tcigcthet w1t11 thc 'rcferrcd Shares, the "Piit-i iia.\c.ci Secur-;iir\") 
dnd the lnvcstor ~ntcntls to purchase (the "Purchnre") from the C'onipany the Purcha\ed 
Sccur tttei, aird 

WflFRErtS, the Purchase wrll be governed by thrs Sccurit~cs i'urchasc Aglcemctrt 
Standard rcrrrls and the 1.ettcr '-Igrccn?cnt, in~l i tdr r~g the schcc1~1le~ thereto jthc "Schi,dt,iL.~"), 
s17c~1ivtng ,icjti~tlurt,il Icrrnr o f  tltc Purchase I'his Sec~irtitci i'nrch:~~c Agrccmcnt St31tdard 
I cnns (inclutI~ng the ,41111cucs hcreto) anti thc I-cltcr Aglccmcnt (rnifi!citng the S~ticdtilc, 
thcteto) arc tog~thcr r:terrcil to :I, thii " / ~ ~ I C L ' I I ~ C I I ~ "  1211 r~l t ' re r~cc\  II) t h ~ \  S C C L I ~ ~ I I C ~  I ' i i~ i t t l~ i \ i :  

,+Igrccrnc~lt Stantl;irti f c r n ~ s  to "Sctictfulc~" 'ire to thc Schcdiilc:, ,rtt,\ihcd tit thc I cttzr 
Agrce~ncnt 

N(_)F'5', I HEICEFORE, iri conslderatron of'thc prerrrlacs, ~ n d  ot the rcprcscnt,ittons, 
ivatrdrltter, colcnants dnd agrccrrlents scr forth herern, thc partrer dgrce ,IS fuliows 

Article I 
Pttrchasc: Cfosing 

i I r)~~rc!~;?sc On thc t c n ~ l i  and subject to (he condtt~ons set iijrth iri t h ~ c  /\grccrncnt, 
the rorr~panv dgrccr to scl! lo the Jnvcstor, ~ n d  the Irrx cstor Jgrecs Io pnrufiii,c frurll tnc 
C ornpi3n), J I  itic C'loirng ('is i~erctrralter dclincd). tiic i\urch:~>cd Scc t i i ! t~c~  f o r   he p r i ~ ~ '  10l111 

if11 Schud~iu,t\ I the ' .P~irc i l ' r \ c~  i ' u r  ~ 9 " )  



( a )  On thc tccrrls :ind sukqccr to ~ h c  conditions set f o r ~ } ~  in this Agrccittcnt, ttic closing 
vfihc Purchase (tile "C'io.s~rryW) will iakc piacc at the location specified in ScI1cdu!A, at tiic 
trrnc s i ~ d  on the date set forth in Sct1cti~11e or as soon as practicable thcreaf~er, or at s ~ r c l ~  othcr 
placc, timc artd date as shall be agreed between the C'onipany and the Investor. The lime aild &tie 
on whrch the Closing occurs is referred to i n  this Agrccmrnt as the '-Clo.cit?g L>cjrev. 

(b) S~rbjcet to the fiilfilltltcnt o r  bvalvcr o f thc  cot td~t~ons  to the ( losing in l f t r i  Sc i r~on  
i 2 ,  ,it the ('losrng thc Contpdny will de l~vcr  the Preferred Shares '3nd the Warrant, rn cach casc 
as evidenced by one or rnorc ccrtrficates dated the Closing Date and bcarrng appropr~atc fegcr~tls 
as hcrcrnnfter provtded for, rn e x c h a ~ ~ g c  for payment rn full of tttc Purchase P rxc  by wrrc 
tr~nhfer of i~nmed~atc ly  abd~lable IJnitcd Statcs funds to n bank a c c ~ t ~ n t  dcs rg~ ln t~d  by the 
('ornp'irty on Sciiedtile A 

(c) Thc rcspectivc obligations of'cach of thc Invcsror and thc Conlpany to 
consummate ihe Purchasc arc subjcc~ to tht: firliillmci~t (or  ivaivcr by tltc Ii~vcsroi- ;inti the 
C'on~patty, as applicable) prior to the C'tostng of the coriciitions that ( i )  ;lily approvals or- 
:iutilorizarions of'3il United States ailti other goverr~incrrt;tl, rcgrilntory or- judicial ;ruttroritics 
(ct~llcctively. "(;o~,et-tttnrririri Eniiries") required Ihr the cons~rmmation of the I'urchasc shall 
il:ivc hecn obtaincd or matic in thrm ar~t i  substance rc~tsonably sntis!actc)ry tu cach party and sliall 
be in full k ~ r c e  ;tntf cffcct and all waiting pcriotls rcqu~r-cd by l!nitcd States and other applicable 
lnw. tf'any, shdi have expircd anti ( i i )  no provision of any applicable Ur~itcd States or other law 
iirtt! no juiigir~cnt, injunction, order or dccrcc of any Govcrnn~cntal Entity shall prohibit tile 
purchase 3rd  sale ot'tlic Purci~ascd Socuritics as contcn?pl;~ted by this Agreen~cot. 

(ti) Tilt ob l~gar~on  of'ltlc fnvcstor lo cortstrntrn:ite the i'tlrili,isc r ,  :ilso si ihje~t to the 
f~~ifillrncnt (or watvcr b) thc Investor) 'it or prtor to thc Clocirig oi'c:icii of ~ t l c  tbllowlng 
ioncirt~c~r;~ 

( i )  (A} ihc reyrrcicnlatiur~s ;ind w:trranties ol'thc Cotnpatty sct fo r th  in ( x )  
Sectiorr 2.3?(p) of this Agreement sh:ill be true artcf corrcct in all rcspects as though rn;ltJc 
on and ns of  the Closing Datc, (y) Sections 77.2(a) through (1) shail be true and corrcct in 
all nlatcrial respects as though made on and as of  the Closing Date (othcr than 
representations arid warranties that by tticir lcnns spcak as of allother dntc, which 
rcprescntations and warranties shall bc tnlc and correct i11 a11 material respects as ofsuctt 
otlrcr tlatc) a~ti i  ( z )  S e c r i ~ n s  2.7(h) through (v) (tiisrcgltrding all qnalikicattons or 
lirnitatiorts sci forth in siich rcprescnta~ions and warrar~tics as [t)  +'rn:ttcriaiityn, "Company 
Matcri;il Aclverst. EfYcct" [tnd i$*orcis oCsirrlil;rr- import) shall be iruc :lrld corrcct ;is thoiigh 
rncidc on srid ;is oi'thc (Iloslsig Dale iothcr rhan rcprcscntai!on$ ; in0  tvarriintics that by 
~ttcir lerrtis speak as c~i'rtirolll~r cktle. ivhrch rvprcsctitatrotls a r i c i  ua:r:rntics shall  bk. inic 
311ci C O I . ~ C C ~  its O ~ ' S U C ~  other ( f i l i ~ ) ,  C ' C C C P ~  10 ~ J I C  C X ~ C I I ~  ~ h ; ~ t  1I1c liirlt~rc ot'st~ch 
rcprcscnt;itioris and warr;liltlcs rcfc'rrcti io ir t  !his Scctiort 1.77((i)(i)(;1)!,<~ to be so iriic rtritf 

corrcc.[, indivt~iually ur- in (tic aggregate, does not havc a11d \\;otilil not reasonably bc 
cxpectc(! to have a Company M;~tcriaI i~dversr:  EMkct and (13) the Cnrnpany shall tmve 



pcrforrrrcd rn all nlaterral rcspccts all obiigatrons required to be pcriitrrrlcd by t t  urtdcr this 
Agrccrrlcnt nt or prior :o the Cloilng, 

(11) the lnvcstor shall have receiveci a ccrtlfi~nte signed on behalf of the 
Company by a scritor cvccu t l~c  officer certrfyl~ig to the effect that the conditions cct forth 
in Scctlon 1 2(d)(1) have beer] satrsfietl, 

( i i i ?  the C:ornpany sftail have duly adopted and fileti with the Secretary of State 
ot'rts jurisdiction of organization or other applicable (~;ovcrnmcntal Entity the 
anlcndrnenrs to iis cerrificarc or articles of  incorporatlort, articles of association, or similar 
organizational document ("Charter-") in snbstantially the ibrn~s  rrttaclietf hereto as L2il_~j-es 
n\ anci Ani~ex F j  (the "Cer-l~ficufes c~fI1esigncrrion.r") and such filing shall 'nave bccrl 
acceptctl; 

( I V J  ( A )  the C'orr~pdrly shall h:jvc cf'fe~tcd \ t ~ h  ch,tngcc t o  its compcrtr,iirart, 
t)urru\, I I I ~ ~ I I I I L ~  ;lnci other bcneiit pla~ls,  arrangclticnts and 'igrccrnctlts ( in~ iu~J rng  golden 
p~rachutc,  se\crsrice and employment agreerncnts) (collectively, "HcneJf Plrm~") with 
respect to its Scntor Euccuttve Oi'iiccrs (and to the cxtcnt ncccssasy for such changes to 
be legally enforceable, each of  its Senlor Eucctltive Off i~ers  shall have duly con~ented ~n 
~crltlrig to such ch~rtgcs), as may bc necessary, during tllc pcrlod h a t  the lilveeto~ owil, 
d n 4  debt or equity SeCUntlcS of the C'ornparly ac(.tt!lreti ptlrsunltt to t h ~ s  hgreenlcnr or the 
Warrant. in ordcr to conlpiy with S c ~ t l o n  I 1 I (b) of thc Ernergcn~y E c o i ~ o ~ t ~ l c  
Stnblll/'itton Act of 2008 ("EEES4") CIS implernenicci by gnrtlancc or rcgul:ttlt>il thcruuntlcr 
that  h a s  bccrt issued and IS 111 C ~ C C !  ilr 01 rhc ('los~rtg JJatc, and (UI the Irtvcstor ihdii 
\ inbe  rc~civcrf a cclttficitl~ \lgrlccl 011  bch;\lf of t l ~  ('orlip'~rty by ,I scrltor c\citiitvc officer 
ccrtlfytng to t11c cttcct that tllc contiilton \ct forth In Scctlort 1 ?itl)(tv)(A) llc3i, been 
\'i~t\fic(i 

(v)  c'ich of the ('ttrnparly'\ Scrlror L~xectit~vc Officers shall have dcIlvcre(1 to 
thc l i t \  cst~)r  d written w'ilvcr 111 the for111 attached hcrcto ,is Annex C rclcaslrlg the 
Invcctot from any clairnc that such Senlor Excctit~vc Officcrs rxtay othenv~sc  Jravc JS J 

restilt of thc rsii~ancc, on or prtor to the Closing Date, ofdriy rcgulattons whlch requlrc 
tho rrlodificatrori 01, and the agrecrnent of the Oolr~pany hercundcr to ~nodrfy fthc terms (ti 

any Hcncfit PIarli with respect to Scnrol 13xccuticc Qt 'f i~crs to zlirr>i~tatc drly 

proviiions of cuch Benefit i'lnns that witultl not be i r t  conlpliancc urtll tlic ~cquirerx~crrt\ 
ot Sccrion 1 I I ( b )  of the fifiSA as ir~~plcrr~crttcd by gi~rddrt~c or reg~~l+~f loi )  thcrcu~lijcr lh31 

h,ii hccn i\stlcd artJ rs ~n ei'fcct ,IS of the CItwng fJtlrc, 

( \ I )  the Company shall have deltvcrcd to the Inlcstor d written opinion troni 
cutin~cl to the C'ompany ( w h i c h  rnay be ~ntcrtlal counsel), dddrzsscd to the Invcctor ,lnd 
dated ,ts of th: Closirig Date. 111 c;ubstantially the for111 attached hereto as A I ~ T I ~ L  [I, 

( \ t i )  the C'ompany shaII have tielivered ccrtrficatcs in proper for111 or, w i t h  the 
prior cortsci~r o f thc  Investor, cv~dcncr  of sttarcs In book-cirtry fonn, cv~dcncing the 
Preferred Stiiircs to investor or ~ t s  tfcsignee(s), anci 



(VIII )  Ihe Company shall have duIy cxccuted the Warrant 111 bubstcintrally the 
form attached hereto as A11ne.y E and delivered such executed Wariari~ to the Investor or 
i r i  desrgncejs) 

I 3 Ln_ter~rctatton Whcn a refcrcnce IS rnadc in t h ~ s  Agreeri~ent to "Kccit~tls," 
.'Articles," "Sections," or "A~lnexes" such reference shall be to a Kccrtal, Artlcte or Se~trc3n ot. 
or Annex to, thls Sccunt~es  Purchase Xgrccmc~lt - Standard Tcm~s ,  and a rcfercncc to 
"Schcdriles" shall be !o d Schedule tn the 1 ctter Agrecment, In each c a x ,  ilrrlcsi othcrvc,rcc 
~ntiiczited The t a r n \  defined In the singular have a cori1par;ible rnednlng when used in the j)iut,ll, 
~ r l c j  ~ r t c  L C ~ S ~ I  K e f ~ r e n c ~ ~  to "herein", '-ticrco?', "hcreunder" and the l ~ k e  refer to this 
Agreement a i  a wholc arid not to any partlcu1Ltr sectton or j-trovtilon, ur~les:, the corttevl rcqtjllc\ 
otl~ztwlse 'The table of contents and head~rigs contained in this Agreenicrlt are for reference 
I > U ~ ~ O S C S  c)~iIy and arc not part of thts 4grcernctlt W t ~ e n e ~ c r  the words "inclttde," "tnclucics" oi 

'trtcluding" are uieti in t h ~ r  Agreement, they shall be dcerncd followcci by the ivord\ 'wlthotlt 
Iirnitntiolt " N o  rulc of construct~on against the draftsperson shall be applteci in conncctlori wtth 
thc ~ntcrpict:it~on or enfor~cmcnt  of thls Agreement, as t h ~ i  Agreement 1s thc product o i  
nt'got1.it1011 bet~vecri sophtsttcatcd parties advised by counscl All rcferertccs to .'$" or "dollars" 
mcan the la~vf t~l  currency of the Linrted State$ of Amcr~oa Except as expressly stated In this 
Agrecment, d11 references to ally statute, rule or rcgu!atlon dre to the statute, rulc o r  rcguiillion ,t\ 

,i~nerldeci. rrjodtfied, supplzrnentecf or replaccd trom tinlc to time (and, in the criie oC\tatutcs, 
in~lucic diiy rtilcs drlti rcgtlliitionr promolg:!ted under the statute) dnd to m y  sccirot~ of ilny 
\t.ir~tc, ntle o i  ~egul,ition i~~clucic 'iny wcccssor to the secttori Rcferenccs to 'I "hzrsrtrer \ i i c l r "  
~ 1 i C j 1 1  irrcdn any (Jay cvccpt Saturday, Sunday dnd any (fay or1 whtch bdrik~ng in i t~ tu t~c~ns  rrl the 
Sr,itc of  h e w  York gcllerally arc auti-ror~;.eci or requtrcd by la\% or other governrncntal actions io 
close 

Artlclc 11 
Reyresentatior~s atid Warrarttics 

(a) On or prior to the Stgn~ng I>atc, the Company cfelivcrcd to tire Invcstor il ~ c t ~ e d u i c  
( 'OIIC /o\ltte .S~he~/zlz,ic") xrting forth, arnortg other ttt~ngs, 1tcn1s the disclosure clfwhich 
I I<LC ' I \ J IV  or ~ippropriate cithzr In rciponse to an cvprcss d19ciost1rc rc(jr~~rert ie~~t ~ontiliried 111 ,t 

pro\ iyroit hcrcof or 'is d n  exceptlart to one or more rcpresent'it~ons or wdrrantrcs corttii~iteri In 
Scct1ort 2 3 

(1)) . ' C ~ I ? I ~ N I T V  /C~CI~I;I.ICI/ .4dver.s< EJecl" rncans a matcrral a d ~ c r s c  cfiect on ( I )  the 
t~us~ncss ,  result\ of 0p~1~t l011 (IT financraf condltio~i o f the  Cornpdny and ~ t s  cor~l;olici;itctl 
\ub~tClld~les t'tken i?s d v,hoIc, pru\)icic~I, harclever, that Company h1;ttcrlal Adverse f f'fcit i ha l l  
not bc dcerneci to rnclutic thc ctfects of  (A) changes after the date ot  the L-ettcr Ag~cerncnt (the 
'i'ig~?rtig  if>'‘) in gcncral btisines~, econornri or m ~ r k c t  conditions (~r tc lud~ng ch'tngcs 
gcncrally 111 prcvailtng intcrcst rates, c icd~t  n\ailc3bil~ty dnd lrqtt~d~ty,  iUrrCI1Ck cictidn~c'  r(itc, 
dnd pitcc letcls or ~r'idlng volurncs tn the l i ~ ~ t e d  States or forelgr~ wcuntles or cred~t  rniirkcts), 
or riny outbrc,tk or cscalat~ott of host~litics, dcclared or rlr~dcclarcd act\ of war or tcrron\rn. in 



tach casc generally aif'ccting the industries in which the Colnpany and its subsidiarics operate, 
( H )  ch;ingcs or proposed changes after the Sigrririg Date in ger1er.nlly acccptcd accourtting 
pr~nciplcs in thc Llnrtcd Statcs ( " C ; , , l i t P )  or regulatory account~ng rc t~uircr t~ct~~s ,  or authctrit;itivi. 
i r i t i ' r~x -c t~ io~~s  thercot~ or (C') changes or proposed changes ;11icr the Signing [)ate in scci~rttics, 
banking and otltcr labvs of  general applicab~lity ~ t r  rclarcd policics or intcrprctat~ons of 
(;ovemmcntal Entities (111 the casc of each of these clauses ti\), ( U )  and (C), othcr than ch;!~igcs 
or occurrences to [tic extent that such changcs or occurrences havc or woultf reasonably be 
cspcctctf to havc rt materially disproportionate atfvcrsc effect or1 the Compliny anci its 
consolitiatcd subsidiarics taken as a ~vholc  relative to comparable l1.S. banking or financial 
.;crviccs organi;~%iicrsts); or (ii) the ability of  tfic Cornpany to consiimmate the Purcliase antf othcr 
transactions contcrnplatcd by this Agrcemcnt and the Warrant a i d  pcrtbrm its obligations 
ttcrcunder or thereuntlcr on a tirrrcly basis. 

(c) "Pr.eviotr.sly fli.scioseci"' means ir~fc)rlrtation sci fijrth on the I>isclosure Schctiulc, 
provided. however, that disclost~re in any  section of such I>isclosiiri. Schcttirle shall apply only to 
ihc iri~licated s s c t i o ~ ~  of this Agrccrnent except to the cxtrnl i h a ~  r t  is reasonably apparctit li.orii 
the of  siich tliscIosure that such disclositre is relevant to anothcs scc!iorl of this Agrecrncnt. 

2.2 Kc~~~.~n_tat~?~s.~:!$--Wgr&ntic~s~ft.h_~c_On~p~. Esccpt as Previous i y JJisc loseti, 
thc C:oinpairy rcprcscnts and warrants to the Investor that as vf the Signing tlrttc anti as ofttlc 
(:iosrng I);iti. (or such othcr ti:itc specificci hcreili): 

(rt ) ( j~gir iz :~t i (~~i . .  r'ii~ija.jty-arlif -S..jg~~gg~t~i!~$~igrigs. 'file Cotrrporty has been 
tiuly itrcc>rporatcil and is validly cxistrng and in good standing untlcr the laws of its jurisdtctioli of 
orga~tization, with the oeccss:\ry power ancl aitttiority to own its properties ailti cor~duct its 
h~islrlcss in ai l  matcrial rcspccts as currently conducted, ;ir.td cxccpt as has not, iudivitiu;illy or in 
thc aggsegatc, h;ld ;ind wo~ild [rot rcas~r~;tbly be exj~ectcd to Ili~\/t: .: Cornpar>y Matcr%il itdvcrsc 
1 : f ~ .  , . .:, h.  '1s . bccn tluly quali1ir.d as s Soreign col-poration fbr thc tralis;~ctio:~ of'busincss anti is i n  
guocl stat~cfiiig urlcfcr tlrc 1;tws of each othcr juristiiction i n  which i t  o w l ~ s  or lcascs propertics u s  

corttiucts any business so as to rcquire such qurlliiicatiott; cach s~~bsidiary  of the C:ornpany that 
~vo~ i id  be considered a "signiticant si~bsidiary" within the 11tc:initlg of liule I -OZ(w) of 
Ilcgul;ttion S-X under the Scci~rlties Act of 1933 (the "Srcrrritim / f i . r V ) ,  has been duly organizctf 
;irrif  is valitfly cxistirtg in good standing rlrtdcr tllc h v ~ s  of its jurisdiction of org:u-lization. The 
Cliartcr and bylaws of the C'onipany, copies of which have bcerr provided to thc Invcstor prior to 
the Signing Date, arc irLie. complete and correct copies of such docurnenis as in fiill forcc rtnd 
c ikc t  :is of the Signrng I>ate. 

(b)  (3ap~talix:atior1. The authorized ciipital stock of the <'ornpany. ;tnd thc ouistariciing 
vapit;tl stock of the Cornpany (includi~ig securities convcrriblc into, or cxer.cis;~blc ctr 
cuctiangcabic ths, ciipital stock of the Company) as of tile rnosi rcccilt liscal month-end 
p~-ccc<jirig thc S 1gr11ng Date (the "Ci~f~iltr/i~o/;tl,i IjilfV") is sct Sorth on a d ~ M 3 .  The 
o~itstaniiliig sharcs ol 'cap~tal stock of the Company havc beer] iluly authorized and :ire validiy 
isstieij ;ind i'ri~tst:l~r(li~~g, frilly paid ;lrrd nonasscssabic, nix1 subject to nu prcclr-tptivc 1-1ghts (aritl 
ii,cre t i t ) t  issi~cd 111 V I O / ~ ~ ~ C ) I I  of any prcm~ptive rights). As oi'the Signing Date, the Cornpany 
doc.; no[ I1;jvc o~~tst3ntiirig arly sccuritics or other ohl~gations providing the holifcs the right to 



acquire its C'orrimon Stock ("Cornmon SrocA") that is 11ot reserved fdr ~ssuancc as specificti on 
S c h c _ d ~ l o ,  and the C'ompmy has not made any other corn[-nitrnent to aulhoitrc, issuc or sell m y  -- 
Common Stock Sirlce the C'aplt~ilizatlon Date, ~ h e  Cornpdny has not ~ ~ s u e d  any shares of 
( 'on~mon Stock. othcr [hall (I)  shares issued uport the exercise of stock optior~s or del~vcred under 
other equ~ty-based awards or othcr convertible securttles or warrants whlch were issued and 
out\tatldrng on the Capttaltration Date and d~sclosed on Schedule B and (11) shares d~sctoseti 011 

Schedule D_ Each holder of  5% or more of any class of capital stock of the Company and such 
holder's priniary address are set forth on Scheduic R 

(c)  &~i i fmed Sha j i :~  The Prcfcrred Share\ have been duly and val~dly ~~iithori/cd 
and. when issucd and delivered puriuant to this Agrcentcnt, such Prefcrrcd Shares will bc dtllv 
and validly i5sul.d and fully parti a ~ t d  non-asseisable, will not be I\SLICJ t t l  violation of any 
prcernpttvc nghts, and v.111 rank purr pab:,li with or st'nior to dl1 other series or cla5icc o f  
f'rcferrcd Stock, whether or not issued or outstandtng, with rebpcct to the paymcllt of d tv t i lz~~di  
d i d  the diitr~bution of"~sscts In the ctcnt of any dissolution, Irc1urdation or winclir~g LIP of the 
ConlpLkriy 

(ti) The Warrant drltl Wanant Shares The Warrant has beer] duly authorl~cd and, 
when executed and del~vereci as contemplated hereby, will  constltutc a valid and legally brnding 
obligation of the I'ompdny eriforccable a g a ~ r ~ s t  thc Cotripany In acco~dance wlth rts terms, ckccpt 
,IS the 5ame may be Itrnitctl by ,~ppltcable bankruptcy, incolvcnc\i, rcorgani/ation, rnoratoitum or 
>~militr laws ~ffcc t ing the cnforcentent of crcdltors' nghts gcncr,tlly dntf gcncrat cqurtablc 
princ ]pic\, regardleis of whether such enforccabil~ty is consttlcrcd in  a procecdrng '31 Inw or 111 

uiluity ("BanXniplt v Etct)jxcom") 'I'hc shares of Warr'lnt I'rcfcrreci Stock tssuablo upon ctercisr: 
of thc Wannnt (the ''E'(ri r ~ ~ r i l  Sl7nrc\") have been tluly author17eti rcscrvctl for is\t~.i~lct, t~po t>  
ctcrcrcc of thc LVdrr'int ,mtf uhcn $0 riiucci in a c ~ o r d ~ ~ n c c  wrth thc tcrlni oi tflc W;irrdnt ' i ~ j l 1  b~ 
v,tIidlv ~ , , L I C C J  tullv p21d .illti non-asic\sitblc, arid wlli rank ptrr I poi514 with it1 icriior to '311 o t h r ~  
,cric\ or clarscs ot I'refcircti Stock, uhcthcr or not is.sucd or c?utitanci~ng, with rcspcct to iltc 
payment oi ci~vitiendc dnti rhu tilitnhtition of acsets In the cvent of any drscolution, Ilqurtf~tion or 
L L I I I ~ I I I ~  up 01 the Uornpdny 

(c) r2iitItor1zat1on. Enfhrccability 

( I )  The Company hac the corporate power :lnd authoirty to execute '~nd 
dclrvcr thrs Agrccment and the Warrant and to c~iriy out Its obltgatlorts hereunder 'ind 
thereunder ( ivh~ch includes the Issuance of the Preferred Sharcs, \V,lnarit ancl Warr'lnt 
Sharcsj Thc cxcci~tion, deltvery and performance by thc Cornpany of this ,4grccmcnt .jntI 
the Warrant and the consrlmrnatton of the trarlsactlons contemplated hcrcby ,ind thcrcby 
h a ~ c  bee11 dilly at~thnr17cd by 'ill necessary corporate actton on tkc part o f  the <'otrip'ir\y 
dnd its sto~kholders, &tnd no filrthor dpproval or duthonzat~on is rec-julred on thc p,trt of 
the Corrtpany This .4greernerit ts a kaltd and blridlng oblrgation of thc C'o~npdny 
e n t o r c ~ ~ ~ b l e  agri~nst the Company ~n accordance wrth its tcnns. subject to the Dnnkruprcv 
Exceptloris 



(11) The execution, deltvcry and perfomlance by the Company of thrs 
~Zgrecnlent and the Warrant and the consurnmatlor1 of the transactions contemplated 
hereby 'irld thereby and cornpilance by the Company with the provlsron.; hereof artd 
thercof, wtll not (A)  violate, conflict w ~ t h ,  or result in a breach of dny provrsron ot, or 
constitute d dcfault (or rln event ~ h t c h ,  with notice or lapse of ttr~ic or both, wouftl 
constitute d dcf'al~lt) under, or result tn the tcrrntndt1oil o f ,  or accclerstc ihe pcr!orrn.inci. 
rcqurrcd by, or result In a ngitt of termtnatlori or a ~ ~ c i c r a t i o n  ot, or result in thrl i.rc,jlion 
of, m y  Itcn, security interest, charge or cncun~brancc upon any of the properties or .iiiet\ 
of the Cornpdny or any suhsidtary of the Cornparty (each a "C'ornpr~ny Szrh~icl'inr~~' and, 
collcctr~cly, thc "('otr~par~y Suhsrcl~crri~s") ~irtdcr any of the tenns, conditlorts or 
provtsions of ( I )  ~ t s  organ~ratrondl doc1rments or (11) any note, bond, mortgage, rr-rdenture, 
dccd of trust, Ilccnsc, lease, agrcenlent or other Instnlmcnt or obllgatlon to which the 
Company or any Company Subslciiary rc a party or by which it or any Compar~y 
Subsidtary rnay be bound, or to which the Company or art) Company Subsid~ary or any 
of the properties or dssets of the Conlpciny or any Company Substd~:ry n ~ a y  be ~ l i h ~ c i l ,  or 
(ti) hutqcct to CO~~fp~ldl lC~ with the itatutes dnd regulattons retcrrcd to 111 thc ncxt 
1)3'igia[>h vlol,~te dny st'ttuie, ~ v l e  or regulation or any juclgntcnt, nlllng, order, \ v ~ i i ,  

lnjunctlon or ciccrec c~ppltcablc to the Company or any Cor~tpa~iy  Sub\idlary o r  ,iny oi 
their rcspectivc propertlcs of assets except, In thc caie of clause\ (A)jrr) 'ind (B], for 
tlios,c ocLuirenccs that, rrltirvrdudlly o r  III the aggregate, have not had and would not 
rc'~soit<tbly be cxpccteif to h ~ v c  a Cornp'iny Matcrldl Adverse Effect 

(111) Other than the filrrig ctf the Certtficates of I>es~gnattons w ~ t h  the Sccrct'iry 
ot Stdtc of rts jurisdlctloll of organ17;ttion or other applicable Governmental Ertt~ty, such 
filrngs and approkals as are req~tired to be niade or obtatnecf under any state "blue sky" 
laws and such as have been made or obtained, no notice to, filirlg with, exemption or 
revlew by, or authoritation, consent or approval of, any Governmental Entity IS reqtt~ictf 
to bc madc or obtained by tile Company in connection with the consuntnt;itrort by the 
('ornpmy of tllc Purch,t\e except for ar~y such no l l~cs ,  filtngb, ouct~~ptioils, rc-\.icw\, 
authorlratic)ns, consents, drtd dpprovals thc farltrre of which to make or obtain would not. 
~ndividiially or in the dggregatc, reasonably be e ~ p e c t e d  to havc ,i Con~paily M'itci~nl 
i2dvcrse F ' f kc t  

(t) &~x-Jakc_cjlter !'rovtsiorl\ and K!,~hts J'l'l rhe 13oartl of Drrecrors ofthc 
( ornp.iny (the "Bont-d rv 1)ir~cfor-5") h'is takcn dl1 ncces5ary dct~on to ciisiire that the trrtn.;nctloilb 
~onrer-nplarcd by this Agrecrt~ertl dnd the Warrant dnd the constllnrnation of the transacttons 
~ontcrnpl~itcd hereby arid thereby, ~r~cluding the exerctse of the Warrant In accord;ince with its 
tenns, wrtl he cxenlpt from any antt-takeover or sirnrlar provis~ons of the Cor~lpany's Charter 311d 
bylaws, and any other pritbriiorts of any dppiicable "~noratonum", "cortlrol share", "fCiir pr~cc", 
'intcrc\tcti \tctck.holtlcr" or other c~n~~- takcovcr  laws and reguiatroris of any jur~sdtct~ori 

) Nf? Corn~~~_ny-v~~e& Adverse-Effect Stncc the last day of the last complcrcti 
tiscat pcrtod tor which firlanctal statements are rncluded In the Company Firtancral St;~tcrncnt\ 
(JS defined below). no fact, circumstance, event, changc. occurrence, condttlon o r  dckclopme~~t 



has occtir-rcd that, inciividually or in the aggregate, has had or wo~rlci rcastrrinbly bc cxpecteci to 
h;t\lc a Cornpany Material Adverse Effcct. 

(h) Ci7r1111~inv F ~naitcrai Statement>. ' h e  Company h'r~ Prcvtously Di3closcct e d ~ l t  01 
rhc consolidated fiilancial statcrnents of thc Company and its consoiidated substrliaries for edch 
ot the last three ~omple ted  fiscal years of the Cornpany (which shall be audrtcd to the extent 
aud~ted financral statements 3re dva~lablc prior to the Sigrling Date) and each ~omplc ted  
quarterly pcnod since thc last completed fiscal year (calIectlvely the "Corrrpanv I;rnnrrclai 
Siotmr~t~[.s") The Corr~pany Financial Statement5 present fa~r ly  111 all matendl rcapects the 
~onso11datc.d rindncial position of  the Company and its consoitdated subsid~arres ds of  the tiatcs 
in t f~ i~ tc i i  therein dnd tlic consoliddted results oSthetr opcratrons for thc pcriods specified ttlcrcin, 
,tnd cxcept 4s stdted therein, such tinanclal statcrnents (A)  were prcparcd in conformity with 
(;i\~'iP applieci on a co~~sibtenl  basis (except as may be noted therein) dnd (H) tidvc becn propared 
ftorn, and arc in ,iccorriance w ~ t h ,  the books dnci records of the Cornpdny and the ('ornpany 
Subsidr'trres 

( I )  Stncc Dccernhcr 3 1, 20116, the Cornparry and cach Cotnpany Subsidiary 
has filctl ail rcports. registrations, documents, filings, statements and stibrnissions, 
togcther wrtl~ any amcndmerrts thereto, that 11 was required to file with any Governmental 
Entity (the foregoing, co\lechvcly, the "Cot??panv lieporf.~") anti has paid all fees ant1 
~sscscmctitr duc and payable in connection thcrcwlth, cxccpt, in cach case, as would not, 
intl~vtiiu:rily vr tn the aggregate, reasonably be expected to havc a Coinpany Materlal 
, ~ ( ~ L c ~ s c  ELkct AS of their respective dates of tiltng, the Campaily Meports cornpircri 111 

all material respects with all statutes and ;~ppl~cablc  rules anci regulations of the 
a j l p t i ~ d b l ~  (;ovcrnr~lcntiil E n t ~ t ~ c s  

( I I )  The records, systcins, controls, data and ~nforrnatron of  thc C'on~p~lny dntl  

the C'o~npairy Suhs~diar ies are rucorcjeci, storcd, rnalnt'iined and opclatecl tirider rnc~trts 
( ~ n c l u d ~ n g  any cicctronlc, ~ncchan~cal  o r  photograph~c process, whcther cornputeri~ed or 
not) thdt d ~ e  uildcr the exclusive ownership and d~rec t  contzol of  the Corltpany or the 
Company Siihstd~ancs or thetr accountants (rncluding all means ofacccss thcreto dnd 
therefrom), except ibr any non-exclustve ownership and non-dlrect control that ~ v o ~ l l d  rlof 
reasonably be expected to havc a matenal adverse effect on the system of rntemal 
'tccounting corltrots described belo* In thrs Sectton 2 2(1)(11) The Conipany (A) has 
irnplemcnted ruld rnal~~tains adequate disclosure controls and procedures to errsure that 
rnatcr~~tl infornlation re l~i t~ng to the Corrtpany, iricludtr~g the cortscrlidatcd Corr~p~iriy 
Suhsldiailcs, 14 rn,tdc knot+n to the chief cxecutivc officer dnri the chief t i n a n c ~ ~ l  o f f i ~ e r  
of the C'ornptjnq by other\ rv~ihin thme cntttics, :inti ( D )  hiis tlr\clo\cd, on 11s 11io\1 
rcccnt c~aluarrctn prior to the Signing D'ttc. to the Comp'iny'j otitsidc atrdiror\ ,mti tI~c 
,+wil t  committee of the Hottrd of D~tectors (x )  arty signtficarit tfeficicncici, :inti nt'ltcrt,jl 
i t~rt lcnessc~ I J L  the design or operation of intcmal controls thn r  arc reasonably likcl:~ to 
,~dvcrsely 'if'fe~t the Cornpat1y 'F a b ~ l ~ t y  to recortf, prooes\, sunlmarrzc 'in11 rcport firtdrt~idi 
tnSormattori and i y )  arty fraud, whether or not rn'itcrtdl, that invulvos managcmcrtt or 



other crnpioyces who have a significant role tn the Company's lntcrnal controls ovcr 
financrai reportlrrg. 

(j) y o  Urvjiscloscd Liabilities. h'eithcr the  Clornpany nor any of the C'c)mpany 
S~ibsrdi;irics has any liabiiittcs or obligations of :my nature (absolute, accnlcd, contillgent or 
oihcrw~sc) which arc not properly reflectcci or rcscrvcd against in the Company I'!nanci;ii 
Staterncnts to the exferlt requlrcd to be so rcflccted or reserved against in accordance with 
C;:*tAJ', cxccpt for ( A )  liabilities that have arisen since the iast fiscal year cnd in t h ~  orcirnar); snil 
usual cutirsc of business artd consistent with past practice and (8) Iiabilitles that, ~~idiv~ci t~al ly  or 
i n  the aggregate, have riot had and would not rcasonably be cxpcctcd to liavc a Company 
blaicrtiil i'idvcrsc EItfcci. 

( k )  Qfferlng of Sccurlttcs Neltlier the Company nor any person actlng on its bchalf 
h < ~ s  t:iker\ any act~on (~ncludtng any ofYer111g nf any securtties of the Company under 
clrcumstancci which would rcqurrc thc tntcgratron of such ofSenng with the offertng of  any of 
tlic J ' I I I c ~ ~ ~ c ~  SUCUTI~ICS tirrde~ the Sectlrlties Act, and the mlec and regttlat~ons of the Sc~tlrrtics 
, i i ~ t f  I . ~ c h ~ ~ i l g c  ('ornril~ssron (thc "SEC"') promulgated thereunder), which n~igtlt subject tlic 
o~fcrlng. iiwanct: or \ale of any of the lJurchased Su~urttres to lrlvestor pu~suant to thr\ 
Agrcctnctlt to the rcglstratron rcquticrrlcrlls of  thc Secuntlcs Act 

( I )  Ltttyatlon and Other Procccdrrtrr,~ E x ~ c p t  ( I )  ,is ict forth on Sckicci~~lc C C  or ( 1 1 )  

tbotild not, rndiv~du~illy or In the 'iggrcgatc, reasonably bc clcpccteii to h < ~ t e  '1 I omp~~riy Xlritei~~ii 
.\~ivcr\c FfSe~t,  there IS no ( '2 )  pcnd~ng or, to t l ~ e  k!iowledgc ot the ( ' O I I I J I I ~ I ~ ~ ,  threatcncd, clnlrn, 
,tcrritn, stilt, ~rt~csllg'ltion or proceeding, agarnit the Cornpany or any Conipaiiy S~~bslcilary or to 
b\ hrch any of thclt assets ,ire \ubjcct rlor I S  thc (-.ornpany or any C'ornpdny Subsitllary 4ubject to 
,in? ortier, lucigmcnt or decree or (B) urircsolvcd bioldtlon, crltlcisrrl or evccpttoit by arty 
i lo \  crnrnc~~t,~l  Fnttty with reipcct It) any ~cpor t  or rcl.iting to Liriy exan1111atlon5 or i n s p ~ ~ t i ~ n s  of 
thc C ornpany or m y  C'ornp'lny Subsidtartc~ 

(n-t) coln1,lrancc with L ' I \V~  1:xcept as woulcl not, ~ r~ t l iv~c iu~ l ly  or In the dggrcgalc, 
ruc~\on,ibiy he cupccted to hdvc '1 C'ompany Mdtcrldl Adversc I3ffcct, thc C'onipany and the 
Coi-npany Sut)sldrarrc\ have all pernuts, Iicc'nses, franchlscs, 'iuthonrdttons, orders and npp io~a l i  
o f ,  'ind h ~ v c  nlaclc all filrngs, ,ippllcatlonc and rcgrstrattons with, (;ovcrnmcntal i:nt~ttcs that .ire 
rcquucd In order to pcrrnrt then1 to own or ledse t h c ~ r  properlles ~ r ~ d  'l\icts ~r t t i  to c~trry ori thcir 
bt t i~ncsi  < t i  prcicntly i ~ i > ~ i t i ~ t ~ < i  'ind that arc rintcnal to the btls~ne\s of the C omp'iny o r  juch 
( o r n p ~ ~ ~ v  'iubslcilary l:xccpt 'ii set forth or] S-cbhc~u_l~~, the ('ompiink arid 1l1c Co~nj-t~iity 
j ~ i b s ~ ( i r , ~ ~ ~ c s  t ~ d i ~ ~ ' ~ o r n p I ~ c c i  In ' i f 1  respects and are ni\t in Jcfauit ox vrold~tnn oi; and nonc ( t i  thc111 
IS, to thc i\rto\+lcdge of thc ("ornpany, tlndc~ investigation wrth rcspcct (0 or, to the Lnov, tecige oi 
thc (-ornpany, have bccn threatened to be charged u ~ t h  or gtvcn notlcc of any vrolatton of, an]: 
.ippirc~blc don~csttc (fcdcrai, stdte or local) or forerg11 law, statute, ordtn'ince, Irccnse, rule, 
rcguldiron. poltcy or guldeltne, order, demand, wrrt, rnjunctlon, decree or judgment of arty 
Cjovcmmcntal Ent~iy,  other than \uch noncompliance, defsults or vtoiatlons that would not, 
trlj1~1d1ta11y or in the aggrcgdtc, rcaronably be cvpcctcd to h ~ v e  a Company Matcnal Advcr\e 
i ficct Excspt for itatulury or regulatory rcstrlctlons of general appllcdtlon or ds set forth un 
' j ihcdt~l t  D, no C;o~ernmcnlal Ijnttty has pialeti any restnctton on the husriics5 or properrtc5 o f  - -- -- 



the ('ompany or any C'ompany Substdlary that wouid, tndrvrdudlly or rn t i ~ c  aggrcg'itc, 
reasonably be expected to have a Compdny Matcrral Xdvursc Effect 

(11) Errlnlovce Hc~~cf i t  Mritters Fxccpt ' ts  would not rcasonabi> be expected to hatc 
c~thcr  ~rid~vtdt~dlly or in  the aggrcgatc, a Company hlarcrral Ad\ erse Effect (A)  each "crnpioi cc 
bei~ctfit plan" ( u ~ t h i n  the mednmg ol Sccliort 3 ( 3 )  of  the Enlployec I ic~~renlcnt  Income Securrtj 
Act oS 1974, as atnended ("ERfS/I")) providtrlg bcnefits to any current or t o m c r  employee, 
officer or tiirector of  thc Compariy or arty mcntbcr uf jts "Conirclilrd Gruzlp" (defined as :trly 
organr'atton whrch is a member of  a controlled group of corporat~otls within thc meaning of 
Scctrvn 4 14 of the Internal f ic tcnuc Code of 1986, a s  a~nendcd (the "Coik")) that 1s ~ponsorcci, 
nl,itr~tn~ncd or contr~btrtcd to h) tho Company or any mctnber of ~ t s  Co~~trol lcd  Cjroup lind lot 
\+hich t ix Corr~p'iny or 'my nictnber of its Corttrollcd Group would hL3vc ;it~y l~ab l i~ ty ,  whether 
,ietual o r  cotir~ngent (each, a '-Pinn") has bccrl rllalntarncd in ~orliplrance wtth tts tcnnc and w ~ t h  
the rcilu~~ernctnts o f d l l  'ippl~c~ible sLalutes, t u l e ~  and regulat~ons, tnciudlng ETiISA ancl tiic Coilc 
(13) \ \ i t h  respect to c'ich Plan 5~ihject to 'l'ttlc IV of EIilSrZ (rnclutl~ng, Sir pirrpo,e\ ot this L l t t i ~ i c  
(H). i in) j ) l ;~r i  S U ~ I J ~ L I  ti) I'rtlc IV o f  ERISA that the I'i~r~il~:itiy or 'illy ~rterltber ctf i t \  i'oniroilctil 
(itoup prcv~oi~siy tnarntarncd or corltr~butcd to in thc irx yc'trs prtor tit ttlc Stgn~ng Ddtc~,  j 1 )  tit) 

' rcportnblct c \ c~> t "  (wltt)tri ihe rncdnrng U S S C L ~ I O I I  4043(c) 01 I:I<lSA,), o111cr lll,iti ,t rcpcirt,iblc 
event for whrch the norlcc pcr~od rcfcrrcd tu ttt Scctton 4043(c) t,fljiilSA has bccn U ; ~ I L C ~ .  tl'ii 

occurrctl III the three yc'irs prior to the Signing I h t c  or 1s rcsson'ibly cvpectccl to occur. (2 )  tio 
"dccumulatcd f~indrng cicfic~ency" (wtthln the rneaning of Scctton 302 of ERISA or Scctron (I I2  
of tile Code), whether or not wa~ved, has occurred rn the thlce years prior to the S ~ g n ~ r i g  [late or 
I \  ri*ason,iblj expcctcd to occur, (3) thc fair market value oi.the ac;scts under cnctl f'lan cvcccdh 
tlic prcw11t tdLuc ~ ) r i i l l  betlcfits G~ccrucd unctcr such Plan (deterrri~ncd based on the L I S S L I I I I ~ ~ ~ O ! ~ \  

!r\cci to funci suctt I'lan) and (3) nerther thc Company nor any rnctllber of t i s  Cor~trvilcd Group 
hds ~ncurred in tllc six y e n ,  plwr to the Slgn~rig Date, or reasonably cxpccts to Incur, drty 
I~,ibtItty uncier I'ltle I V  of' ERISA (uther than contrrbutlorls to the I'lan o r  prcinrurnc to thc ! ) ! ~ ( J C  
in thc ortilil,ir~, course '~rtd \+111iout cicla~~lt)  111 respect of '1 I'lrtri (rr~clutirn:: l'l,u~ tl1'11 15 ,i 

"mt~itlcrnployer pian", iv~lhtn the meaning of Section 30Ol(c)(3) rti' I IllSA), .inti i( ) c,ich I'IJJI 
that :c 1r1tcndi.d to he qunl.rIicti ~~rtiicr Scctton 40 [(a) 01 thc ( ' ~ d e  itti4 ~ e c c r ~ ~ c d  'I t : ~ \ t ) r ~ l b l ~  
cfctcrr~iinat~on letter frorr~ the Interndl Kevcnilc <;cri ICC \vith rct,pcct t o  t r \  qii,illtii.ii it'ttni ih,it h,i-, 

no t  becri rcvokcd, or such 2 ticter~nrrl~itron iettcr lia> hccrl t~iricly ,ippI~cii tor but not rccet\/cd bb 
the C ~ g ~ l ~ l i g  DJIC, ,ind r-iotl~tng has occirrrcd. whether by actlon o r  by Litlurc to iict, wftlch coulti 
redson,~bly he cxpccturi to cause Ilic luss, rclocatrort or tlen~;ll of such clrral~fied statu:, or 
tcivordble i i e t c ~ ~ n t n a r ~ ~ r l  letter 

(0) J,w-e> f:u~ept ,is would not, rndlv~dually or in thc aggregate, rcasonablti be 
cuiixctcd to Il'i\; 3 C7i)nip:tny Mdterlal Aclvcrse Eft;'ct, (I) the C'ompany drltf the Coitlp,tny 
Y~ib.;tdrnrlc~ haw filcd all teder:li, ytate, iocdl and fore~gn Income and francll~sc Tdx rct~lrn, 
rcqt~rcti  to be filccf through the Stgning Udtc, subject to pcrtnritcci cxtenxlons, ,tnd ha\ c. pdtii .I]]  

?'clxcs cfrlc titereon. and ( 1 1 )  no f a x  ~ C ~ ~ L I ~ I I L ) ~  h'is been dctcrrn~nctf ncivcrscly to ~t tc  ('ornpcii?: ~ > r  
any (,I  rile Corrtp'iny Suh\tdi'irte\. nor doc-, thc C'or11pdny h a ~ e  ~ r l y  k ~ ~ o \ + l ~ i i g c  o f  , I I : ~  T ~ X  
t lcfiatcnc~c~ "l i i r"  or '7;~rc,.$" R I C ~ I I S  nny fedc r~ l ,  st~3tc, li>cal or iorcigrl Inionre, gross rccclpt5. 
property, i'iles, use, !icen,c cuc~zc,  iiartchrse, cmployrncrtt, p'iyroll, i\*~tfihold~ng, ,iltcrnartvc or 
,idd on rnlntrnutn, ad ~ ~ i l o r c r n .  transfer ol exelse tax, or any other tau, custom. 01~ty. 



go\crnmcr~tdl fee or othcr 11ke asscssrnerit or chxge  of any krrid whaisoever, togcther w1t11 any 
Interest or pcnalty, rrnposcd by any Ciove~-nmcntal Ent~ty 

(p)  P r o ~ c r t ~ e s  iind IIeifsc~ Except as mould not, rnd~v~dually or in the aggregate, 
re,i\ondbly be cxpcctccl to habe a ('urnparty Mdlortal :\d\it'rsc Effect, the Contparly and the 
Conrpdnv Substdiartcs have good and marketable t~ t l c  to  all real propcrttes and 311 othcr 
properties and nsscts owried by thcm, rn cach case frcc frortl liens, c~icumbranccs, c1a111.i~ and 
detect\ that would affect the value thereof or rr~tcrfcre wrth the use made or to hi: inane thcrco~ 
by thcrn Except as ~vould not, ~ndivrdually or 111 thi: ~iggregntc, rcaivrlahiy bc cxpcctccl to ti'lr c ,t 

I'on~pnny Matcrldl Ativersc Effect, the Con-tpdny dnd the Company Subi~drarlcs hold ,311 ic,lscti 
!c<il or pcriorrLii propcrry ~tildcr vallil and cnli)rcc,tblc lc,iscs wrth ilct cxccptlon., tirat would 
~irtcrfcrc ~ l ~ t h  the L I \ C  ~ ~ i d d c  or to bc made thereof by them 

( )  a l r o n m c n t a l  i.iabillty Except as woulti not, ind~vtdually or in the aggriag,ite, 
reawnably be expccted to have ~t Company h4aterial Ativersc Effcct 

(i) thcrc is no Icgal, ncirninistrativc, o r  other itroccedirig, clairn or action of' 
:In? nitttire seeking to irirposc, ctr that would reasonably he cxpoctcci to ~.csuit ir i  the 
in~position of, on ihe ('onlpariy or any Cornparty Subsidiary, any liability rcia~ing to ~ h t .  
releasc of hazardous substances as iicfirlzd urider a n y  local. slate or. L'cdcrul cnviroiir~ieriiili 
stattitc, rcgularion or orciinancc, inclntfing the Comprchensivc En\,irnnrncrrtai I<es~.roi~sc, 
Ci>nijxxisa'tiori and i<i:ibility Act 01' 1980, peritling or, io thc i'oinparly's krii)w!crigu, 
ihrcritcncil against ihc Cornparty or ariy i:ornpany St~bsidiary, 

( 1 1 )  10 the ('omp'iny'i, knowlctlgc, thcic I S  n o  rc~i\on,ihlc hacis !i)r ,11r\ \ I I L / I  

p~om"ciing, c l a in~  01 dction, and 

(111) neither tf~c Company nor ;iny C:ornpitny Subs~dlary 1s subject to any 
agreement, ordcr, judgnlcnt or decree by or wrth any court, (;oven~rrlcntal Fntlty i l l  tllird 
party lniposlng d r i j  such e~tviroi~rncnial Iiab11rt;r.. 

(r) Risk Mar~agcmcnt lnstr-urnen&. Except as woultl not, indiviciually or irt thc 
aggregate, re;isonably be cxpcctcd to have a Cctmpany Material Acivcrsc Effcct, :ill dcrivativc 
i~istniments, inciudillg, swaps, caps, floors arid option agreements, wticthcr entered inlo for thc 
C:umpany's own account, or fbr tfic account of one or more o f  the (:oirtj,aryy Stibs~diaiics oi 11.; { i t  

tlicir custonlcrs, were cntcrcci ~r i t c ,  ( I  j only ~ r i  ihc orclinary iotirsc of business, ( i i )  i n  aciorifaricc 
witli prudent practices and in .ill lnatcrial respects with all appiicablc Ia\vs, r~ilcs, ~-eg~tl:~tioirs ~ l r i c i  

rcgu1atol.y poliercs artd (iii) wtth countcrp:irtrcs bclicvcci to he financ~ally r e s~~or~s ib ic  31 the [~rli,.. 
311~1 each of such instrtlrncnts curi~t~tutcs the valid anti Icg;illy brritiirig obligatic~i~ of lire C'vrrip;rriy 
or oi?e of'thc C'orrq~aity Subsidiaries, cnforccahlc in accordance i\*ith i ts t e m ~ s ,  csccpt as may be 
limited by rhc Harlkntptcy flhccpriorts. Xcithcr the Company or the Cornpat~y Subsidiaries, rjcir, 
tu rhc kno\viedgc ot'rhe (:ornpat~y, tiny otticr parry thereto, is in breach of any of its obligaiions 
ilnclcr any srjci~ agrccnlcrit or arrurtgcmcnt othcr than such brcschcs that would not,  individuall!~ 
o r  i r i  the aggrcgatc, rc;ison;ibIy bc ospcctcd to have a C:ompany Material i\civcrsc Efkct 



(sf A~: rce~~ien t s  with Ke~:uIatory.-A~~lcics. Except as sct forth on S_oj~c~dl~I~g~f:,. ncitilcr 
~ h c  ('rompany nor any (-'ornpany Stlbsidiary is subject to any nlatcnal cease-and-ticsist or otllcr. 
srn~ilar orilcr OF enii~rceri~ent action issued by, or is a party to any n~:itcri;tl ~vr i t tc i~  : ~ ~ ~ C C I I I C I I ~ ,  

~(li~~si'ilt ngxerncrlt o r  rt~entor:irtdu~n of urrdcrstanding with, or is a party to anv c o n ~ n l i t ~ l i c ~ ~ t  Icttcr 
or sri-iiil:~i- urjdci.i:ik~ng to. or is subjcct to any capital dircctivc by, or since 1)eccrllbcr -3 1. 7006. 
i ~ t s  iiiiuptcti any bu:ird resolutiuns at Ihc rcclucst o t  any Governrt~crttal tintity (otticr [ha11 the 
ilppropriatc Federal Banking Agencies with jut.istiiction over the Co~npaily anci ti-ie f'omp:i~ly 
S\rbsiiiiaries) that ct~rrcrltly restricts in any n~aleri:il respect the conduct of its busincss or that tn 
any material manner relates to its capital adequacy, its liquidity and funding policies anti 
practlccs, its ability to pay dividends, its credit, risk management or cotnpliancc policies or 
proccdui.cs, its intern;ii controls, its rnatiagclncnt or its operations or busincss iertch item in this 
scrtlcncc, a "Rrgrrirrtot-y .,lgteen?cnf"). nor has thc Company or any Company Subsidiary bccn 
advised sincc Dcccntt-ter. 3 1, ,3006 by any such Governmental Entity that i t  is considering issiiing, 
irritiatirrg, ordering, or recliicstirtg any such Iicgrilatory Agreement. 'I'tic Cornpany antl cach 
Cot-i~pai-iy Subsidiary arc in co~npliance in a11 material r,cspccts with each Rcgtiiatory !\gr-r~enlc~rit 
to ~vllicti i t  is p~1i-t~ or S L I ~ ~ ~ C I ,  and ~icithcr the Curnpany nor any Company Subsidiary has 
r~'ccivec1 any notice ti-orit any i;ovcrnrncntal Ent~ry indicating that cithcr tlic ('onlptar~y ( i r  ;iiiy 

C'cxrtpaity Stlhsiciiary is not in compli;incc 111 ai! rriatcrial respects ~ v ~ t h  any such ICcgii1:itory 
i4grccment. ".-fpprcjprii?~e f;'ederal Bnilkrtt~ .4,yert(y" means tflc "appropriate 1:cdcraI bank~ng 
ngcricy" with respect to thc Cornpa~ly or such Company Subsitiiarics, as applicable, as ilclincd in 
Scction .3(q) of the Federal Deposit irrsurar~cc Act ( 1  2 1J.S.C. Section 1 Y 13[,q)). 

( t )  lnv1r311ct' l'he Citrtlpiny and the Company Subsici~arlcs I ~ J C  ~nstlrcd u ~ ~ t h  
ruput,iblc Insurer\ agslnst i u ~ h  nshs and I I I  such anlounts as the rnan'igernent of tlic C'omp,\ny 
~ca ion~ ib ly  h35 ~tctetmli~eci to he prucicrrt and coricistertt l~ l t l l  industry piactice I'l~c Cornp'iny 
,inti the ( oinpany Suhstdi'tnc~ arc I T )  r na le~~a l  cornplidnec with thctr msurancc yol~ct:\ altii arc 
not in dciault iiricicr ,illy of tllc rn,itcnal iernls filereof, c'ich such pollcv rr o ~ ~ t , t ~ n i l ~ r i g  'rild in  I I J I I  
ioric JIIC! ~ ! I C C I .  p ~ i ' ~ n i ~ ~ r x l \  dn3 othcr paynlcrit\ d t ~ c  unticr m y  nt,it~r~'tl ~ o I ~ L \ ,  I t , i~c  bccn j),irtI, 
nil t i  ,ill ~laiilt,  tlxrc:intltar h'ile ixc11 f'ilcij !n title ,ir~J !1111cl) frl\hi(jrt, c x ~ c p t ,  111 c,iiji icisi>, J, 

icc \ul t l  riot inrf~t ~cf t i , j l ly  01 in thc ~gprcgdtc,  ~c:is~r~cthO. be c ~ p c c t c d  to h ~ i t  'I (7~)~nl'i'iily M , ~ I C I I , ~ /  
Ativcr\c lllfeir 

( u )  ~n~~~IIcctt1:~!.~~o~>crty. Except as would not, individualiy 01- i r i  tlic aggr-e$r:ltc. 
rcasonably bc expcctcd to have 3 Company Miticrial Acivcrsc Effect, ( i )  the Cori1p;111y and cach 
C~tn1p:iny Subsitfiary owns or otherwise has thc right to use, all ir~tellci-tual property rigltts, 
inclutfi~~g all trademarks, tradc (ircss, triidir namcs, scrvioc marks, ciomain namcs, patents, 
~ I ~ V C I I I I O I I S ,  I I - ~ C I C  secrets, k~l(>w-how, works ofatrtl~orship and copyrights therein, tililt arc tlscd rrr 
rhc conduct ot'rheir csistirtg husincsses and all rights relating to the plans, design and 
spccitications nfany o f  its branch facilities ("f-'rr>prwrtrt;~~ Rigirrs") frcc and clear of all liens ;irrii 

;iny cininls oto\i*ncrship by currertt or forn~cr crnployccs, corttractctrs. c-fcsigncrs or othcr-s anti { i i  j 

rtcithcr ihc C'omj~;irly 1101- any of'thc Corltpany Subsidiaries is rnatcrially irili-ingrrig. ciilutiilg, 
rlrrsappropr~atirig or ~iolating.  nor has !he Cornparty or any or the Companv Silbsidi;ir-ic.; I C L ' C I L . U ( ~  

;my written (or ,  to the knowlcdgc of thc C'on~pnny, oral) cotnrntinic;ltlurls ;i!lcgir~g !hat ai:y o f  
the111 h:is materially ~rt l i~ngctl .  tiijutcii, inisappropi-tatcd 01 ~,iolatcii, any o t  the I'ri!pr.rilt:ir;i Kii:l~!.; 
uivnCil by :111y orttcr person. Ilrccpt as i v o ~ ~ l d  i i (> l ,  irldi~idu:iljy (31. i l l  ~ I I C  i:gsrfg;ttC. rcasct~i;il,iy ii;. 



cupc~ tcd  to have 3 C'ornpany Matcrr,il rZtlverse 1-ffcct, to the Cornpany'i knowlcdgc, no othcr 
pcrcon IS ,nil tngtng, dilut~ng, rnisapproprlatrng or viol~ting,  nor has the Company or any or thc 
('ompany Substd~arres sent any wntten con~munic~itrons slnce January 1, 7006 alleging that ' i r q  

penon has infringed, d~luted,  mrsapproprtatcd or violated, d~ ty  of the Proprietary Klgkts owned 
by the Company and the Company S u b s ~ d ~ a r ~ e s  

(I) Brokers and F i r ~ d a .  No broker, tiilder or irtvestrnent banker IS ent~tlcci to any 
financtal advisory, brokerage, finder's or other fcc or cotnmlssron rn connection with this 
rtgreer~tent oi thc W,trrant or the transacttons contemplated hereby or thereby bascd upon 
ii~~angcrnctiti rnailc by or on behalf of the C'ornpany or Any Cun~pariy S u b r ~ d ~ a r y  for ~ ~ h i ~ h  thc 
Invc\tor co t~ l r f  hdvc any I~dbilrtv 

, \ I \~c!c  111 
Covenants 

3 1 ~ n ~ r n r ~ r c i a l l v  Reasonable Efforts Subjcct to thc terms and c u n d ~ t ~ o n ~  of this 
Agrccrncnt, tdclr of rile pdrtlcs wlI1 use its cunlmcrcially re:tsonable efi)r-tr In good fa1111 to takc, 
or cdtlse to bc taken, all actions, and to do, or causc to be done, all thlngs necessary, proper o r  
tieslrable, or ~dvlsable  under applicable laws, 50 as to permit corisurnmatlorl of the Purchase as 
prornptly LIC pract~cable and othcrwlse to enable consurnnlatlori of the transactions co~iternplatcd 
iicr cby nrid cliall use corn~nercrally reasonablc cf'forts to cooperate w ~ t h  the ottier party tu that 
enii 

3 7 I ~ p e n ~ - e ~  I!nIcss o thci~t isc  provided in this Agrccn~i.nt or thc W ~ r r , ~ n t ,  c.ic11 oi 
the p;irtlch hereto will b e a  arid p:iy all cost\ and c\pcnscs incurrc~f by  ~t oi on  11% htlinlf 111 

cttnncctrnn w ~ t h  the transactlonr contcn~pl~itcti uridcr this Agrcemcnt and the LVnrr,int, i i i ~ l ~ i i i i ~ l ~ :  

k e s  anti C Y ~ ~ I I S C S  10f t t s  o s n  financial or other consultants, Investrncnt bnnkcrb, a~~our i t~ i r l t s  dllci 
cot~rlscl 

3 3 Sj~fficrcncy of' Ailthorlzcd _Wir:tnt Prcferrcil Stock, Exchange Llst~tlg 

(,i) IIul~ng thc pcriuti froin the C'loslng Date untrl the date on wl-11ch the Warlant has 
bci.n ltrlly c\crclscd, the C'oinpany shall at all tlrncs h a w  reserved for Issuance, free of 
prc"ci~iptivc or vir~rlnr r~giiti,  .I siibfic~cnt rturnhcr ~~f~ti i t t iorrret l  and untss~icd Watrant S h ~ r c s  to 
c i l c ~ t t ~ ~ t e  such cxerclw 

(b) lf thc Company lists its Conlmon Stock on any n;j~ional securitlcs cschanj.;~, t h i s  

Cornparry sii;~li, if' rec;tlcstcd b y  ihc Invcstctr. ;trornpily use i t s  reasonablc hcst offorts l i t  c;iusc thc 
1'1-ctkrrcd Shares and Warrant Shltrcs to be :ipprovetl for listing on a n;itional scc~~r i t ics  cschariy:~ 
as prornptiy as practicable Sollowing silcll recjtlest. 

3 -1 Ccrtarn Not~ficat~ons Unt~l  C w  Fronl tile Slgrlirlg Uatc until thc Closing, the 
C'ornpdny shall pro~nptfy noti@ thc invcstor of ( I )  any fact, event or circumstance of v.hrclt 11 I S  

'~w'irc <ind wh~ch ~vould reaso~ldbly be expcctcd to ca t~se  any representation or warranty of thc 
C u n l p r ~ >  confdin~d 1x1 this itgrccrnent to be untrue or inaccurate rn any n~atcrtal respect o r  to 



causc arty covenant or agreement of the Company contained in this Agreement not to be 
complied wit11 or satisfied in any material respect and (ii) except as Prcvioi~sly Disclosed, any 
fact, circumstance, event, change, occurrence, condition or dcvctoprncnt of which ttte Cornpa~ly 
is aware and which, individtlally or in the aggregate, bas had or would reasonably be espcctcd to 
have a Company Matcrial Adverse Effect; provided, however, that de l ive3 of any notice 
jxirs!.~ant 10 [his Section 3 .4  sItall not limit or affect ariy rights of ur rertlctiics availahlc to the 
Irlvcstor; proviti~~1,jirrihcr. that a failure to comply with this Section 3.4 shall not constit~jtc a 
breach of this ,Agrccrncnt or the failure of any condition set forth in Section 1.2 to be satisfied 
unless the underlying Company Matcrial Adverse Effect or material breach would independcntly 
result in the failure of a condition set forth in Section 1.2 to be satisfied. 

3 5 Access, lnfor~~iation and C:onfidentiality 

(a) Frorn the Signing Date unt11 the date when the Investor holds an amount oi 
I'rcfcrretl Strarec having an aggregate I ~ q u ~ d a t ~ o n  value of less than lo%, of the Purchase ['I tLe, 
tkie Company will permlt the Invcstor and lts agents, consultants, contractors mt l  atfv~sorc (x) 
d ~ t ~ i r g  through the Appropr1,itc Federal Banking ~Xgency, or o therw~\c  to ihc c\tc.rlt nccehinly t o  

c\i~~lucitc,  nl~in~igc, or t~dn\fcr 11s invcstmcni i r t  the ( ompiny, to ckiintlnc ~ h c  corpor,ttc books ,inti 
n ~ a h e  L O P I C \  L ~ I C I C ~ ) ~  iiiiij to CJIWIISS the i ~ t f a l r ~  firldn~cs ifnil I I C C O I J I I ~ S  01 tilt C~rnp'irly i ~ r ~ i i  ihc 
C ornp'iny S~ib\icii,iric\ w ~ t h  the principal o i t i i c r ~  of t11c ( ornpdny, nl t  upon rcnionahic norice ,jr-ici 
,it such redsor~dblc t~ rnc j  L~rtd '1s ol?cn ds thc Invcstor m y  rcason'ibly request  nil (y) ro rcvtcv. 
,in)) infbr~n,iliort rrt,itcrial to the Investor's investment in the Conlpany provicicd by the Company 
to 11s Appropr~dte Fcdc~al Dank~ng Agency Any Invcstigatlon pursuant to thls Sect~on 3 5 shdll 
be ~ o n d t ~ ~ t i ' d  dur~ng norm'il bubrness hours slid in such manner ,is not to interfile unreasonably 
ur~th the coridnit of the bus~ne\s  of the Company, and nothing herein shall require the Company 
or any Cornpdrly Subsidiary to dlsclose any infor~nat~on to the Investor to thc exter~t (I) 
proh~b~tcti  by dppl~ccible law or regulation, or ( l i )  that such ciisclosilre would reasonably be 
c\pcctcd to cause 11 v ~ o l a t ~ o n  of m y  dg~eernent to which lhe Conlpany or nny Company 
S~ib>ltfidr-y is 4 pat)' o r  ~doiilii causc a risk of a loss of pr~vilcge to the Company or m y  C70mpiiny 
Substcf~~iry ~yrovrchd h i t  the Company shall use cornrr~ercially ~casonablc et3or-ti to rndkc 
,ippropriJtc s i ~ b s t ~ n ~ t c  tlisc,ios~trc nrrangcrnents under ~lrLurnit'incc\ whcr: the rcstrlLttorls In [ / t i ,  

L I J ~ I S C  ( 1 1 )  dpply) 

(b) Frorn the S~gntng Date until tho date on which ali of tho I'refcncd Shares and 
Wsrrdnt Shares have been rcliccrned In whole, the Company w ~ l l  cieliker. or w ~ l l  cause to be 
delivered, to the lnvcstor 

I )  as soon as available after the end of each fiscal ycar of thc Company, and 
i n  m y  cverlt wl th~n 90 d:tys thereafter, n corlsol~dated balance sheet of the Company as of 
the crd of s~ich  fiscal ycar, and consolidated stateillenis of income, retit~~ted earnings a id  
~'ihh flow\ of the Corllpa~ly for wch year, In each c3se prepared in ,iccortiancc with 
C;rl/\P 'ind settl~tg forth In each casc in comparative foonn the figiirci fbr  the prcvtous 
tisc,il qcdr of ~ h c  ('ompany, <ind whrcl~ stir~ll bc arlditcd to the cvterit .tuciitcd financial 
\raterncuts Ire nva~iahlc dnd 



(11) ns \<)on as a \ a ~ l ~ i b l c  afler rhc eilci o f  111e first, socrtr~d and third qu'irtcrl) 
pcrlods in each fiscal year of the  Company, a copy of any qtiartcrly reports provldcd to 
othcr stockholder, of the Company or Company rnanagernc-nt 

( c )  Ihc  Investo~ ~ 1 1 1  u5c rcabotldble best ciforts to hold, ,ind will use reasonable b c i ~  
c i l o r t ~  to cdusc I ~ S  dgents, consultants, co[~tractors and advtsors to hold, In conficicr>cc all non- 
p i i b l ~ ~  record\, book\, contracts, nlcirumcnts, computer datd dnd other data and lnformatton 
(~oilccrtvcly, "fnfinnotron") concemlng the Company furn~shed or  made dva~lable to rt by the 
C o ~ n p ~ n )  or ~ t s  rupicsentattves pursuant to this Agreement (except to the extent that such 
~ni-orrnatlon can be shown to have been ( I )  previously known by such party on a nan-confidcnt~al 
D,isis [ I I )  111 the publlc domain through no fault of  iuch party or (111) lLltcr l ~ w f i ~ l l y  n~cluiied froirl 
othcr \otirccs by the party to wh~ch  it was fun~rshcd (and wlthout v~oldtictn 31 dn) othcr 
~unfidcnt~alrty obl~gdtlon)), priivrci~~i that nothirig herc~n shall prrLcllt the Invc5ror from 
i i ~ s ~ i v s ~ n g  'iny Inforrn,ttion to the extent rcclurred bv dpplicable liiws or rcgul,itton\ o r  by d n y  

cubpocna or s~rnll'tr legal process 

(d) I'he Inrestor's lnforrnat~on nghts pursuant to Section 3 53b) may bc absigncd by 
the Invcstor to a traucfcrce or asslgriee of thc  Purchased Securltlcs or the Wanant Shares or with 
J Ilqu~datlon prefcrcnce or, ln thc case of thc Warrant, the ilquldatron prefercncc of thc 
urtdcrlytng shares of Warrant Preferreti Stock, no less than an amount equal to 2% of the lnitlal 
aggregate ltqurdatlon preference of the Preferred Shares. 

4.  1 &r.c~:lsilJi:J~~:c~!!~~.cnt. 'I'hc Irivcstor acknowlec!gcc that t l ~ u  1'tircll:isi~i Scciiritic.; 
and thc \i"arr:int Sh;ircs !iz\~c not been rcglstcrcii under thc Sccui.ittcs Act or urtc?cr any stato 
sccurltizs laws. The lnvcstor ( a )  is accluir~ng the Purchased Securities ptirsuiint to an cxt'n~ptioii 
fi-oru registratloit ~~ncicr the Securities Act solcly for irivestrrtcnt with no prescnt intention to 
distribute then1 to any person in viola ti or^ of the Securities Act or any applicrthle LJ.S. st;tti: 
scc~~r i t ics  laws, (b) will not sell or othcwisc dispose of any of  the Purchased Securities or the 
Warrant Shares, except in compliance rvith the registration I-equirernents or zxcmptioi~ provisio~~s 
of the Securities Act and arty applicable 1J.S. state securities laws, and (c) has such k~lowledge 
anti cxperiencc in financial and business matters and in it~vcstrnents of this type that it  is capable 
of cv:ilu;iting thc nlerits and risks of the I'urchiisc anci of making an infcx-mud tnvcstmcr~t 
dccirion. 

I a )  l'hc Investor aglccq that ; i l l  certlficntcs or other instru~ncnts rcprc\cltfii>g rlrc 
Lbnrrsnt \ + I I I  bear a legend substai~tia!ly to t l ~  following e f k t  

"TIE SECURlTIES REPRESENTEL) @'I' THIS INSTRlJMENT I IAVE NOT BEEN 
IZEGIS'I-EKED UNDER THE SECIJRITIES OF 1933, AS AMENDED, OK THE 
SEClJRITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, S01.D 



OR O'l'tlERWISE DISPOSED O F  EXCEPT WHIL15 A KECjlSTRr\7lON 
STATEMENT REI.AI'1NC; 'TIIERE'TO IS IN EFFECT UNDER SIJClI ACT A N D  
APPI.ICABL,E STATE SECLJRtTIES LAWS OR PURSIIANT T O  A N  EXEMPTION 
FROM IIEGISTRr\'TION UNDER SIJCI1 ACT OK SUCt-[ LAWS 

-1-tlIS INS'I'RlilLIENT IS 1SSI.IEr) SUBJECT T(1 Tl fE KES'I'KJCTIONS ON 
'I'Ki\NSFI<fI. .AN13 0'1'1-113 PROVISIONS O F  A SECUIiI'fIES i1URCtlASL 
h(;KFiEMf3NFI' Bll'WI!EN I'WE ISSUER OF '1-FIESE SIiCUKlTIfSS ANT) ?'I-iE 
1NVI:STOK KEFEKKED -TO TIIEREIN, A COPY OF WflICfI IS ON FILE W1'1'1-l .I'tII: 
ISSIJER. TF1E SECIJKITIES REPRESENTED B Y  'TiflS INSTKUMf<NT' MAY h'0'1' 
L3E S0L.L) OR O'TI-IERWISE TRANSFEKKED EXCEPT IN COMPLIANCE Wl'l'I-I 
SRII) A(;REEMliNT. ANY SA1,E OK O'TF-IER TRANSFER NOT IN COMPl_li?\Nf'If 
WI1'I.l SAID hGIIEEMEN1' WILL BE VC)ID." 

jb) In ,idditlan, the Investor agrees that a l l  cortrficatcs or other lnstnlnrents 
rcprcscl~ttng thc Prcferrcd Shares and the Warrant Shares tvill bear a Icget~ci substdrittaily to the 
following cifcct 

"1 f t t .  SJ'C LRITIf:S ItI-I'ltkSLNTFD f fY  TlIlS INS 1 RI!lMl:N I AfiE: NO7 SAVINCiS 
AC ('OI,N 15, L}L:IYC)Sl I S OK C)TIII:R OHI.ICjATIC)hS OE A U/\i*.iK 4N1) Alild NO l 
INSIIKEL) 13Y 1.1 II: FL.I)I:IIAL DEI'OSIT INSIIRAhC'E ('ORIiOKA I'ION OIi A N Y  
OTl-IEK G0VfiKNMt:luTAL AGENCY 

1'IiE SEC1JJIITIi:S KEI'TZESENTEI1 B Y  7'EflS INSTRUMEN7 IIAVE iLOT Bf:FN 
iiE(;ISYEl7ED IJNDLIZ TiiE SE(XJ1il'TlES ACT OF 1933, AS AMENDEIJ (Till: 
"SECIJKII'IES AC'?'"), OIZ THE SECUftJT1F.S LAWS O F  A N Y  STATE AND MAY 
NOT BI! I'KANSFEIIRED, SCILI) O K  OTlIERWISE DISPCISFL) O F  EXCEP'T WZII1.E 
.4 KE(;ISTRA'TION STATEMENT REL'4TING 7'JIERETO IS IN EFFECT UNDER 
SIICII ACT AND A13PLICABL.E STATE SECCKI'TIES LAWS OIi I'IJKSU/tNT 7 '0  
.kN FXFbtPTION IeROM RECiIS7KATION IJNDLIZ SUCII AC? Ol i  StJC'rl 1 .AWS 
I-nc-t I t)urzc.~ i,xsr<f< or r I it: sfic*wir I r r s  REPRL S~:N ~ J : I )  HY I I ~ J S  
INS i R l J h 1 t - N T  IS hiOfIf 1FI) TIIA f 131f- Si:I.I*l:K M A Y  131: R f  1 \r'lNC; O N  I fit: 
1 XI M1~'l'iON I-ROM SIIC'I'ION 5 Of' 'TIIF CtEC'URI1'11-S A("F PIZOVI1)I'D BY R l J i  I 
1-1412 I '~IE~I.I .IINL~ER A N Y  1 KANSFEREI Ot Ttli- Sf-CLKI i'i1.5 II.1 Ptll:SI:V i 1 1 )  
BY TfiIS IVSTR1JMI<N T 13Y ITS ACCEPTANCE ki1'KEOF ( I )  REI'KESENTS 2 \I!XI 
11. IS ,\ "QII:\L.II'I1-D INS f ITtJ TIOh Al, BUYEJC" ( A S  DIJFINIZD IN JZULE I4'4A 
UNL)EII TI tE SEOIRITIES ACT), (2) AGREES TIlA'T I'T W11.1, NOT OFFEIZ. SELi 
C)K OTI-1ERLt'JSE 'I'IZANSFER THE SECURITIES KEPKESEMJXD UY 'I'! IIS 
INSTKUMEN'I' EXCEPT (A)  PURSUANT TO A KE(;ISl'KA'I'ION SI'ATEMENT 
WtiICli 15 'I'f !EN kFFETI'IVf- UNDER THE SECURITIES ACT. (13) FOR SO [,ON<; 
AS TfiE SE('LIRfTII3 RL:IIIIESENTED BY TIiiS INSTIIIJMENT ARE EI,I(;IBI.,I: 
FOR RfiSt4.l-F, P L R S I X N T  T O  RIJL-E i44A. 7'0 :I PERSON 1 1  KEASONt\HI.Y 
f3i:I-li-t'ES IS *\ "(.jtlAL-IFIEIJ INSTITUTIONAL I3IJYI71I" AS Dki.fNkI> IN IilJL,i 
I f ' l iZ  I,'YI>I-K 1111- Sl:('URI7'It:S ACT TtiA I' PL1RCfIASf:S I O K  ITS OWV 
~c('0bY.T CIR 1 O R  I l iil ACCOI,hT OF A ~j1JAI_IFIErl Ih'S'I I It! l fOY ,ZI, I1I;k I R 



1 - 0  Wt1OM NOTICE IS GIVEN THAT TI-fE TRANSFER IS BEING MADE IN 
RELIANCE ON RIJ1.E 144A, (C) TO TIIE ISSUER OR (D) PURSUANT 1'0 ANY 
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATJON 
KEQUIRLMENTS O F  THE SECURITIES ACT AND (3j  AGREES Tt lAT IT LVII.1 
GIVE TO EACH PERSON TO WE-IOM THE SECURITIES REPRESENTFI) R Y  7 1 {IS 
INSTRUMEtt'T XIiE TRANSFERRED A NOTICE SUBSThNTIAL1.Y f 0  1 111: 
EI.FEC T OF THIS LEGEND 

THIS ISSTK'IIMENT IS ISSUED SUBJECT T O  -THE KES1-RICTIONS O N  
TRANSFER AND O'I'HER PROVISIONS O F  A SECURITIES PiJRCflrZSIi 
AGIEEMENT BE'PWEEN TtfE ISSUER OF THESE SECURITIES AND TIIE 
INVES'TOR JZEFERRED TO TI IEREIN, A COPY OF WIIICII IS ON FILE WI'TJi TIII* 
lSSUFR THE SEC'IIIIITIES REPRESENTED BY TI-LIS INSTRIJMEN?' XlAY NOT 
L3T SOLD O K  OTIIERWISI3 'TRANSFEKRLiD I:XC'I2PT IN ('OMPLiANC'li W l l  l f 
SAID AGREEMENT ANY SA1,E OR OTIlEK 1 KZZNSFF3K NOT IN COMI'I,It\NC'k 
WiTII SAII) AGflf~EMEN?' WILL Btl VOID " 

( L )  It1 the cber-rt that any Purchased Securltics or CVarrdnt Sharcs ( I )  bccornc rcgi~tcrctl 
i,ricicr the Sc~urit ic\  Act or ( 1 1 )  drc eiig~ble to bc transfitrred wlthoi~t rcstrrct~ori In accordance 
i ~ i t h  i i~ilc Id4 or d ~ ~ ~ i h c r  cxclnption from registration under the Secur~ t~cc  A c t  (othcr than 17i11c 
l44A),  the Company shall issue new certif catcs or othcr lnstrurncnts rcprcsenting wch 
j)lir~/ldied Se~urit ies or lvarrarlt Shares, w h ~ c h  shall not contajr: the appl~cablc legrncis In 
Scctii>r~s -t 2 ( d )  arid (b) abovc, yrovlcieci that the Investor surrcndcrs to the ('ornpdny the 
p r c ~ i o ~ ~ ~ l y  ~ssiicii c c r t i i i ~ ~ t e s  or other instruments 

-1 3 < gt-ti~ ?'ra~s_acLlc~@ 'I he Con~p'tny will not mcrge or concolid,ite ivtih 01 sell 
irtinstcr o r  Icase dl1 or stlbstantialiy 311 of its property or cissets to, ,my othcr p'trty urllcss the 
sticicsior, transferee or lessee party (or rts uIt)mate parent entrty), ,IS tfrc care irtay be (il'not ihc 
Compdny), expressly assurnes lfrc due arid pttnctual pcrbntlancc dnd ob~crvancc  ol each and 
cvcry covetiant. agreement and condition o f  this Agreen~cnt to be pcrfom~ctl and observed by ~ l ~ c  
('ompany 

3.4 Transfer of  Purchased Securitics and Warrant Shares; Restrict ions on Exercise of 
the Warrarit. . Subject to compliance with applicable securities laws, the investor shall be 
pcrlin~ttcd to transfer, scll, assign or otherwise dispose of  ("Trzm.sfirV) all or a portion of the 
f'urcl~ascd Sccttritics or Warrant Sharcs at :my time, and the Contpany sllall takc all steps as [nay 
bc reasonably requested by tho Investor to facilitate rbe Transfer of thc Ptlrchasctf Scct~r~t ics  arid 
ilic M/'ar~;irlt Shares: prot~iric,rifhat t11c Investor shall not ~l'ransfcr nny Purchasctf Sccuritics or 
Warrant Sliarcs if such transfer ~iori ld stquire thc Cor~ipany to bc subject to thc pcr-iotlrc 
rcpurt111g rciluireincnls of Section 13 or 1 S(d) of ihc Sccuriries Exchange Act of' 1933 ( t h ~  
"f i ,r(: /~onge ,-lci"). In fi~rtherancc of the foregoing, the Conlpany shall provii!~ rcasonablc 
coopcr;ition to f:icilitate riny Tr;insfcrs of ihc I'iirchased Sec~trities or Warrant Sllarcs, irrcl~~ciin~.  
'is is rcasonablc under the c~rcunrstanccs, by furnishing such inihrrr~ation concerning ttlc 
('anrpiiny 311~1 its business as a p r o p ~ s c d  transferee may reasonably request (including such 
~nforntation as is rcqu~red by Section J.j(k)) and making management of thc Company 



tc.i\ctn,tbi\i ~va t l~ ih le  to respond to questions of a proposed transferee In accotda~lcc wtth 
cu\torndry practice, subject In all cases to the proposed tlansfercc agreetng to a customary 
cont~dciittality agreement 

(a)  Unless artd until the Conlpany bccomcs subject to the rcporttng rcqu1rerneilts oi' 
Scctron 13 or I F(ci)  of'thc Exchange Act, the Company shall have no ctbligation to coniply wlrh 
thc provisions of this Section 4.5 (other than Section 4.5(b)fiv)-(vi)); yrovideci that the Company 
covenants and agrees that it shall comply with this Section 4.5 as soon as practicable after the 
date thxt i t  becomes sut)ject to such reyorting rcquircrnents. 

( I )  Subject to the terms dnd condltlons ot this Agreement, the Company 
covenants and agrees that as pronlptty '1s pract~cable after the date that the Conrpany 
bccomcs subject to the reporting requlrernents of Sectlon 13 or 15(d) oftlie Exchange Act 
(:tnd tr l  any event no later t l ~ a ~ l  30 days thereafiet), the Coinpany bftall prepare and file 
wrth the SEC a Shelf Regtstration Stdtcrllent covering all Registrable Scct~r t t~es  (01 
otheiwise designate an cxistlng Shelf lieglstralion Stilterncnt fileti wtth the SEC to cobcr 
the Rcglstrabie Sccurttxes), and, to the extent the Shelf Rcg~st ra t~or~ St'iferncnt has rlot 
theretofore becri declared cffcctlve or IS not auturriat~cally cffcctlvc upon such t i l~ng, thc 
Con-ipdny shall use rcrisonabtc best efforts to cause such Shcif Keglctrst~on Staternent t o  
be declared or bccotrlc effecttve arrd io keep cilc11 Sllclf Registration Staternerit 
contrnuousiy cffcctjvc arid In cornpltdnce \k~th the Sccut~ties Act ~ n t i  t~sable ibr re5ale of 
\uclt Regtstrdbie Sc~ur l t tcs  for  J pctiud frorn the date of ~ t s  1111tta1 elTe~t~vcrless until \ u ~ h  
tlrne '1s there are no Kegtsirable Secr~r~t i rs  rerna~rltng (tricludlng by refillng such Shclf 
licg~stration Statement (01 a new Shclf Rcg~stratton Stntcnicnt) if the trliital Shclf 
Keglstrat~on Statement expires) Notwlthstandtng the forcgolng, if-the Cornpany 1s not 
~I ig tb lc  to filc '1 registratton statement on Forni S-3, then the Company shall not be 
obiigatcd to filc a Shelf Regtstration Staternent urllcss and until requested to do so ~n 
writtrig by the Inveitor 

(11) Any regtstratlon pu1iudnl to SCCIIOII 4 5(b)(1) shall be effcctcd by rnc,in\ 
of a sticlf rcgtstratton on an approprtdtc form under iiulc 3 15 unciei the Sccurr~rcr Act (e 
".Sh:hc,/(R~~y~\trc~f~tin Slafrmenl") If tlie Invebtor or dny otltcr I-loldcr tnlcnds to dtstrtbutc 
m y  Keg~bt~dble Securttles by mcdns of an underwritten ofierlng ~t shdll pron~ptly $0 
c i d v t ~ ~  the C'ctnlp'~~ly anti the Cornparly shall take all roa\onable steps ti) fac~lltatc such 
d~str~bution,  tncludtng the actlorls rcqutretl pursuant to Section 4 5(d), pravrtled that the 
C o n ~ p ' ~ t ~ y  shall not be reqt~rred to facllttate dn undcrwrrtteri offering of Kcg~strable 
Secur~ties unless the expected gross proceeds frorn such offer~ng exceed (I)  2% of the 
irirtt~l aggregdtc Itqutdation preference of the Prcfencd Shares i f s ~ ~ c h  intl~al dggregatc 
Ilqutdat~on preference is less than $2 btllion and (11) 5300 mltlton if the init~al aggregate 
l tqt~~dntior~ prcfcrznce of the Preferred Shares 1% equal to or grz;ltcr than $2 billton l'he 
lead underwriters In 'iny ructl d~strrbution shall be ~elecred bv thc liolder, (st a rnajoritv 



of the Reg~strable Secttrrt~cs to be distributed, provrcieci that to the extent appropriate and 
pcrn~tttcd tinder applicable law, such I-Ioldzrs shall consider the qudl~iicatlons of  any 
broker-dcnler At-filratc of the Company 111 sclcctrng the lead underwr~ters In any \uch 
dlstr~bution 

(ill) The Company shall not be requ~rcd to cffccr a rcglstrat~on (rncli~d~rtg '1 

rcsalc of fiegistrabic Securit~cs from an ef fec t r~c  Shelf Iicgrst~atron Sta~cntent) or ~n 
undcr~vrittcn oifcrlng pursuant to S rc t~on  4 5(b) (A)  wlth respect to sccurtrlcs that ~irc 
not Registrable Securrt~es, or (B)  if the Company has not~fied the Investor c~r~ci all othcr 
Holders that in the good t'arth jtldgrnent of the Board of Dlrectors, ~t would be matertally 
dctnntental to the Company or ~ t s  sccuntyholders for ctlch rcglitration or tindenvrlttert 
offcrr~lg to bo effected at such tlme, In w h ~ c h  ovent the Company shall iiavc the right t o  
detcr such regtstr'ltlon for a penod of not more than 45 days after rccelpt of the request of 
thc Investor or an> ot11c1 tioldcr, /~rovr~ied that such nght to ticlay a rcglstratron or 
undcnvrtttcn oftenng shall be exercised by the Company ( I )  only if thc Company hnc 
generally eucrosed (or IS conct~rrcntly exerclsrng) sln~tlar black-out rights agvlnst holders 
ofstmllar sectintics that have registration rrghts and (2) not rnore th,in throe times 11% any 
12-month perrod 2nd not Inore thdn 90 days in the aggrcgate rn any 13-n~onrt~ perloti 

(iv) If  during dny pcr~od whcn dn e i r c c t i ~ ~ c  Shelf Keg~str,itiort Statcmet~t 15  nor 
dvdll:ible, thc C'omp,iny proposes to reglstcr any of 11s equity securitlcs, other than d 

rcgistrdtlon pursuant to Section 4 5(b)(i) or a Special Kcgistrat~on, and t l ~ c  rcglstratron 
torrn io be tiled may bc used for thc registratlon or qualtficatron foi dtstrlbut~on of 
Kegiitr'ible Securitlcs, the Company will grvc prornpt written notice to the Investor and 
'311 oti~cr 1 folders of its intention to effect iuch a rcglstratlon (but in no cvent locs than Len 
days prror to the ~nticipatcd fi l~ng date) and w ~ l l  ~nclude In such registratlor1 a11 
i2egiitrLiblc S c ~ u r t t ~ c \  with respect to whlcll the Conlpariy hc3s recei\etf wr~tten rcqueits 
for ~nclnslon tltcrei~t wrthin ten businccs days ottcr the date of the U~rnp~iny ' s  riotlcc ('I 
''Ptgg~bac.X IZegr.\trurron") Any such person thdt has rrrdde such ,i wr~l t c r~  rcquest tnay 
wrthdraw ~ t s  Registrable Secilrrt~es from such Piggybdck Rcgtstrat~on by g~v lng  wr~ttcn 
notlet: to the Company and the managing undenvnter, i t  any, on or before the fifth 
bu\tricss ddy prior to the planncd cffoct~ve datu oi  such P~ggyback l icg~i t ra t~on 7'111: 

('onlpanc nl'ty tcr i l~ in~fc  or ~ r t h d r a w  any rcgrstratlon under thts S c ~ t t o n  -t 5(b)(1v) prlor 
to the e t f c~ t~vcness  of stlch registratlon, whcthcr or not Investor or ally othcr Iiolders 
~ A L C  elccttd to ~ncludc Rcgrstrable Secuntrcs In s u ~ h  registration 

( If the rcglstratlon referred to irr Sect~on 4 S(b)(~v) 1s propcwxi to be 
undenvr:ttcn, thc C:on~party will so aciv~ic Inbestor and dl1 othcr t Ioldcrs 'is a part o f  the 
ivr~tten riotice glven ptirsrlant to Sectton 4 5(b)iiv) In such event, thc 11ght of Irtvcitor 
drtd a11 other Holders to rcgrstratlon pursuant to Scct~oii 4 5(b) w11l b t  ~oncii t~oncd upon 
>tich pcrsons' partictpatlon in such nnder~vf l t~ng and the rilcl~is~on ul  iuch pcrborl's 
Rcgrstrdblc Sccur~trcs tn the undcrwr~t~ng ~f such sccuritics arc of'thc s'irnc clas-, of  
iccurit~e\ as the securities to be offered In the undcrwrrttcn ofTertng, and each such 
pcrbon \3 111 (together with the Company and iht: othcr pcrions d~st r~but tng their sccurttrcs 
through such undenvnting) enter Into an uridenvrit~ng agreement 111 customary fo rn~  wrth 



the uncfcrwritcr or i~ndcrwtiters sclectcd for such underwrrtr~tg by the C o ~ ~ r p a n v ,  /)rot /tied 
[hat the 111ve~t01 (rbS oppo~etf to otllcr tiolders) shall not be rocju~reti to rndcmn~ty ,inv 
person In connection ~ ~ t h  any reglstratlon If any pdrttcipattng pcrmn dtc~~pproccs  ot thc 
terrlrs of'the unden\rittng, such person may elect to wtthtiratil therefrom by wrtttetl nctticc 
to the C:ompan), the managing underwnters and the Irlvcstor ( ~ f t f ~ e  investor IS 

parttcipating rn the underwntirtg) 

(VI)  Ifctther (x) the Cornparby grants "piggyback" reglstrnt~on nghts ro one oi 
more tllrrd partics to rnclude therr securities rn an undcWntterl offerlng undcr the Sttell 
Kcg~strat~on Statement pursuant to Scctlon 4 5(b)(t1) or (y) a P~ggyback Iicgtstrat~on 
undcr Sect~on 4 5(b)(1v) relates to an underwr~tten olTcrtng on bcllalf of the Comp'lny, 
arid In elthe] case tho managing undcnvrttcrs advise the Company that tn therr reason,rbic 
optnlon tllc number of sccunties requested to be ~nclutfcd tn such otferirtg cucccd\ rhc 
nunlbcr ~vhlch can be sold wtthout adversely af'fcct~ng thc mmarkctab~lrty ot'such otierlrig 
(tnclud~ng an ativcrsc effcct on the per share offi.ring prtcc), tlic C'orrtpariy wrll rtr~l~rilc 111 

s u ~ h  of!cring only such nurnbcr o f s c c u r ~ t ~ e s  that un the ~eaborlable opirlrctt~ of such 
nll-inagtng unticrwrrters ciin be \old without adversely c~ffcctr~lg the tnarkctabllity ol the 
offcring (tnclud~ng an ridvcrsc cffect on the per share offtxnng prtcz), which sccurttics 
will bc c o  ~ncludcd in thr tolluwrt~g order of prlortty ( A )  first, In the c ,~sc  of a Ptggyb,~iL 
Kcgistratton under S c ~ t l o n  4 S(b)(~v),  the sccurltrcs the Company propoi;ei to \ell, (13) 
then thc lieg~strnble Scctrrrrtc~ of the Investor dnd all other IIoldcrs \+!to havc requested 
rncluston of Keg~str~iblc S ic~r r t t c i  pursuant to Scctron 4 S(b)i~r) or Sccttcln 4 S(b)(tv), ils 
a p p l ~ c ~ b i c ,  (JrO i . ~ l f t r  oil the b a s ~ s  of the dggregntc number of ~ c h  securrtie\ csr ctln~cs 
owned by each such person dnd (C} iastly, any othcr sccurlttcs ol tlle Cornparly !halt c 
beer1 rccjucstcti to be \ct includcti, subject to the tcrnms of this Agtcerrtent, pinvttilrd 
hortel~cr th,lt i f the Company has. prlor to the Stgnlng Datc, entered rnto an agIccmcrlr 
wttfl rccpect to its sectititlei that 15 lriconsrcterlt wlth the ordcr of prlollty contcmplatctl 
hereby thcn r t  ih'ill 'ipply the order of prrorrty III  such contlrcttng agrccrncrlt to the clitcrit 
th,lt i t  would othci wlsc result In ~i breach under such agrecnlerlt 

(c)  & u ~ ) e 1 1 5 e s ~ 1 i t r i i t t o n  All Reg~strattor~ I~xpertses ~ncurrcd in connectton with 
any rcgtstratlon. qualliicat~on or complrance hereunctcr shall be bontc by the Coinp'tny All 
Sel l~ng Expensc~ incurled in coni'rectron with any rcglsfriittorrs hereunder s11'ilI be borne by tile 
holdcrs of the cccurities so  regtstcrcdpro r ~ ~ t u  on the basis o f  tfrc aggrzgrttc ol'fer~ng or sd!c priic 
o t  the cecuritles so rcgtstered 

(ti) Qb_li.gat&~s.gJ ~ h c  (..orri~an'i'. Whcnevcr rcquireti to cli'cct the rcgtstration of :rrtv 
f<cgisrrable Sccuriiics or faci1it;itc the (fistribittion of Regislrable Securities pursuant to  ;it1 

C I ' ~ C I I V C  Shelf' Registration Statcnlent, the Coll-rpany shall, as cxpeditior~sly its rcasoni~bly 
prnc~tc;tblc: 

( 1 )  T'rcparc dnti  file .is3rth tho SEC' a prospectus supplerncrrt or pwt-cf fcctrvc 
,t~r~cndrrtent w ~ t h  rcspcit to prr)poscd offcrltlg of Regibtrable Sccuritlcs pursuant to an 
effectrce reg~stratron st~itcrncnt, subject to Scctron -1 S(ti),  kccp si~clt rcgl<rraltort 



statement cffectlvu and keep such prospectus supplcn>ent current until tire sccur~ties 
tlcscr ibcd tticrcrn arc no longer Registrable Sccur~ttcs 

(11) Prcparc and file wtth the SEC such ame~~dments  and supplements to the 
applicable reglstrdtion stalerncnt and the prospectus or prospectus supplcrnent used In 
conncction wlth such regrstratton statet.rlcnt as may be necessary to comply with tiit' 
provlskons of the Sccttrltles Act w ~ t h  respect to the dispos~tiort of sll Fccurities covcri,ci t)v 
such icgistratlon statement 

( tuj  Furnish to the Iiolticrs and any undcnvr~ters such number of c o p ~ c \  oi the 
applicable reg~strntion statement and each such amendment and supple~nent thcrcto 
(trtcluding in each case ail e x h ~ b ~ t s )  and of a piospectus, ~ i ic l~~dir tg  a prclin~lrtary 
prospectus, In co i~ fonn~ty  u ~ t h  the requirements of the Securities Act, and sticii other 
tiocumci~ts ns they iliay redsonably request irt order to f ac~ l~ ta t e  the dtspositron o f  
Rcgi\lr'~bie Securities owrtcd or to be dictrtbufcd by them 

(iv) I!SC ~ t s  reasoriable best efforts to reglster and qualify the securities covcretl 
by such reglstrdtton strtte~nent under such other sccur~tics or t-3luc Sky laws of such 
junsdlctions .is shall be reasondbly recjuested by the I-lolder., or any managing 
untferwntct(s), to keep such Icgi,\tratlon or c~u:tI~fication tn ettcct for so long 'is siich 
rcgistrdt~on statcrncnt rerrlains In etfect, and to take driy other 'ictror~ W I ~ I L I I  rn'iy bc 
rcnsrsnably necessary to enable such seller to co~~st i rn~natc  the dispositiort In such 
jurlsdlctions of the sccuritles owned by such Iloldcr, provitied t h ~ t  the Coinpany \li,tli not 
be requrrcd in i.o~iiiect~or~ thercwtth or as a cond~tion thcrcto to ci~i~ijity to do ~ U \ I J ~ C S ~  o r  
lo fiic d gcriciiil conscnt :o scr\ilcc oi  proceis 1n any itich statci o r  j u r ~ s d ~ c i ~ o ~ ~ ?  

( L )  h o t ~ f y  c ~ c h  lioldct o f  iicg~strahle S c c t l r i t ~ ~ \  ,it i ~ ine  ~viien 3 

pro\pzctus rclat~ng therc~o is rcqu~rcd to be dclivcrcd urlder the Set~irtticb Act of ihc 
happcrllng of any ebent as a result of w h ~ c h  the appl~cablc prospectus, as then In cifect, 
includcs an tintrue stalcn~ent of a rnatcr~al fact or omits to state a mziterlcll fact rcqulred to 
be stated there111 or nccessnly to make the statements therc~n not n~~s lcad ing  In irglit of 
thc c ~ r c t ~ ~ ~ l ' r t a n c c ~  then c.ui,tt~~g 

1 Give wrrtten notice to the Holders. 

( A )  when any reglstrat~on statement filed pursu'int to Scctiot~ 4 5(n) or 
any amcndrt~ent thereto has been filed with the SkC: (except f o ~  any ;~mcrrdnient 
cffccteci by thc f i l~ng of a document wlth the SEC' pursuant to the Exchange Aci) 
and when such registration st'lternent or any post-eli'ective amcndtllcnt rhcrcto ha> 
bccvnle c fkc fn  c. 

(B) oi'dny request by thc SEC for amcnctmcnrs or stipplerncnls to niiv 
rcgtstratron statement or rhc prospectus ijlciudcd thcretn or for additional 
~nfbnt,atlon, 



(C) of the issuance by the SEC of any stop order suspentfing the 
t f tec t r~encss  of any registration statcrncrtt or the Inrtiatlon o fany  p~oceecling~ tor  
thdt pt~flmsc, 

(1)) of the receipt by the Corrlpdny or its legal counsel of any 
notificat~on with respect to the susperls~on of the qual~ficat~ori o f the  applrcdblc 
Regtstrable Securities for sale in arty jurlsdictiori or thc initiation or threstcn~ng oi 
sny  proceeding for such purpose; 

(E) oftlie happen~ng of ally event that requires the Company to mskc 
changes In any effective registration statement or the prospectus related to the 
registration statement In order to  niake the statement? therctii not mrsleading 
iu hich notlee shall be accompanied by an instrucr~oi~ to suspend the use of the 
prospectus ttnt11 the rec\ulsltc changes have becn made); and 

(F) ] f a t  any t m e  the represcntattons and wan'intics of the ('omp;i~ly 
contati~ed in any ur~derwr~tzitg agreement contemplated by Scct~on 4 5(d)(x) ccasc 
to be true and correct 

( v I ~ )  Use its rcasondbie bcst cfyorts lo prevent the lssuarlcc or nhtii~rt the 
~ .~rhdraw;l l  o f a n y  ortfer suspcnd~ng the effcct~vcncss of any reglstrdtiorl statclncnt 
rcfcrrcd to in Scctlori 4 S(~](VI)(C) at the earllest practlcablc t~rrte 

(VIII )  Upon the occunencc of  any event contemplated by Scctton 4 5(d)(v) or 
I j(d)(vi)(E), prolnptly prepare a poht-effkct~lve a~ne~ldmeilt  to such iegtstration stdteineni 
or a supplerricnt to the rclatetf prospectus or file any other reqiiircd doct~ment so tftar. 'is 
thcrcaftcr deli\jered to tho I loiders anci any itncicrwnters, the prospectus ~ 1 1 1  not cuntci~n 
'in untntc statctncnt o f a  inaterial fdct or olnit fo state any material fjct ncccssary to ~nakc  
the statements thcretn, in Irght of the c ~ r c u m s t ~ ~ r ~ c e s  under which they were made, not 
misleatiing If the Cornpciny norifies the ilolders In accordance with Section 3 S(d)(\i)(i-,) 
to suspend the use of the prospectus unt~l  the rcqulsrte changcs to the prospectus h a ~ e  
hccrt rnadc, thcn the Holcfcrs and any urldcrwr~ters \hall suspcrld use o l  stich prospecrui 
jnd IISC their rea'rondbic best efhr ts  to return to the Contpany ii l l  copies ofstlch 
p ~ ~ s p c ~ t \ ~ s ( ' i t  the Co~t~pdny ' s  C X ~ ~ I I S ~ )  other thcin permanent fife copies then In such 
iioidcrs' or t~ndcrwrtters' possesston I'hc tot'il number of ddys that 'iny \uch suspen5ioit 
may bc In cffecr In any 1 ?-month per~od stlLill not exceed 90 days. 

Ox) Use reasonable best cl-forts to procure the cooperation ot tf~c Comp;tny'j 
tr++rzsSer agcnt in scttl~rig any otlcrlng or sale of Rcgrstrable SCL~ICI~ICS,  I I I C I I I C I I I I ~  t v i ~ h  

rcbpcct to the transfer of physical stock certificates into book-entry for111 in accordance 
w ~ t h  an! proccdurcs rcasonably rcqtjesrccf by the Ifolders or any nlanaging 
unctcmr~tcr(s) 

( x i  l fdn undcrwrltten affer~rlg 1s rcqucstcd pursuant to Sectlor1 4 5(b)(it), 
enter into a:] itr~densrrtrng agreernent In customary fo i~n ,  scopc drld S U ~ S ~ ~ I I C C  i t r ~ i i  irikc ;ti1 



such othel actlons reasonably reqt~ested by the f Ioidcrs of a rrlajorrtv ot the Regr,trahlc 
Sccuntrei b a n g  solti in connection tt~ercwith or by the marlag~ng undcnw~tcr(s), l r  all), 
tc, evpcdltc or fac~lrtatc the irndcnvrittcrl dlspctsttiort of such Regjstrdhie Secitr~tics, anci 111 

corirtcction tltercwlttt in any untferwr~tten offerlng (lncluti~ng maktng members of 
management and exccutlvcs of the Cornpany avarlable to part~cipatc in "rodd ihows", 
snntlar salcr cvcnts and other rnarketlng act~vtties), (A) rrlake such reprcseritat~ons and 
warrantics to the Holders that are sel1111g stockholders and the managing undcrwr~tcr(sl, if 
any, w ~ t h  rtspect to the business of the Company and rts suhstci~ilr~c;i, arrd thc Shclf 
Regtstrst~on Statement. prospectus anti documents, if-any, incorporatecf or deemed to bc 
rncorporatcd by reference there~n, i n  each case, in Lustornary fonn, substance and scope, 
and, if true, confirm the same li and when requested, iB) use ~ t s  rcasorlablc beqt efforts to 
fnrn~*lli the underwntcra wlth oplri~orts of counsel to tho Company, addressed to the 
managing undcrtvntcr(s), ~f arty, coverlng the nlatters custnnlar~ly covereci ir i  .iiich 
op~nions rcquestcd In \~ncierwntten oiii.nrigs, (C) uie i t \  rcnjorrilblc bcst cfforti, to obta~n 
"cold con~tor-t" Icttcr*l from the indepcndont certrtied publrc accountants of tite Co~npar\v 
(dnci, i f  itcccsi'ir-y, an) other lndt?pe~t~ierlt ceririicd publlc ,iccoun:ants uf dny bustncs\ 
acquired by the Company for which finarx~al statements and findncral tliit,3 are inclt~cicii 
111 the Shelf l i cg~c t ra t~o t~  Stdternent) who hdve certified the financial ctatcmcnts ~ncitidcd 
in such Shelf licgistration Statement, addressed to each of the managing under~vritct(s), r t  
,311y. suctr letturs to be i r t  ct15tomai-y form and covertng mattcrs of thc  type customarrly 
covcied 1x1 "cold cornfort" letters, (D) rf an undcrwrrttng agrcernenr IS entered ~n to ,  the 
s'itne h a i i  contatil indemn~ficattori provrsloris and procedurcb custontary In tindenvrittcn 
offerrngs (prov~dcci that the Investor shall not be obl tg~ted to provrde any ~ndomn~ty) ,  ,iricl 

(t) i f e i ~ v e ~  such tfoinments and ~ e l t i i i c ~ ~ t e s  as m'ty be reason'ibiy rcclucstcti by tiic 
tiiildcri 01-2 rnajorlty ot the Regtstrablc Secur~tles berrlg solti ~ r t  ~onncc t io r~  therewrth, 
the11 ~orirlsci iind thc mdn~iglng unifcnvriter(i), if m y ,  to evidence the iortttni~ed vdllcf~iy 
ot thc reprzsent~itiorla dnti wanaritrcs nincie pursumt to cldusc ( I )  'ibove and to e v ~ d c n ~ c  
~ o i n p l i ~ n s e  tvltll 'iny CtiStilrllitry conditions containe(i 111 the u ~ ~ d e r ~ v r l t ~ n g  ngrcenlcrlt or 
o t h c ~  ag~i'c~nc'nt entered Into by the Cotnpany 

(XI)  Make avaifabfe for inspection by a represenfativc of fiotders that are 
scll~ng stockliolders, tho managlng undcnvriterfs), if any, and any attonlcys or 
dccountants retamed by such IloIders or managrng underwr~ter(s), at the offices where 
rioririnlly kept, dunng reasorlable buslncss frours, financial and other records, pertinent 
corporate docurrients 'ind propertics of  the Cotnpany, and causc the ot?icers, d~rcctors anti 
cn~ployccs of t t ~ c  Cornpd~ty to supply aII inforn~ation In each case reasonably rcquestcd 
(.inti of thc type cusron~<ir~ly p ro~ ldcd  tn connection w ~ t h  due tf~l~gcricc condt~ctcd in 
ionncction ~11th rcglilercti public \)Tfcnng of.;ccurttiesj by any such rcytreccritative, 
nlanilgrng under\tr~ter(s), attorney or 'iccountiint In conncctlon it ith st1c11 Sliclf 
Kcgihtration 'itittcntcnt 

(k i i )  IJse rcasorrrlblc best efforts tct CiILiSe all s t~ch Rcgistr;thlc Securities to bc 
listecf on each rlational securitics exchange on which similar scctiritizr issuccf by the 
Company arc then listed or. tSno similar securities issrzed by the Cornpany are then listcd 
on any national securities exchange, use its reasonablc bcst efforts to cause all such 



Rcglstrable Sccur~ties t o  bc listed on such securitlcs cxchangc as the Investor may 
ifcitgnate 

jxlii) I f  leque\tcd by t-foldcii ot n n1,i~ority ol thc Rcgistrdblc 5ccuiitic, being 
rcgtstcred nnctior sold In conncctron thercwtth, or the maltagtng t l r t<ier~r~ter( \ ) .  ~t m y ,  
p~onlpriy tnciude in '1 prospectus suppierrlent or an~cnifrncnt such intonnation a \  the 
t iolders of '3 majority of the Rcgtstrahlc Scctlritjes being regist:rcii a l~~ i /o r  \old 111 

cc~nnect~on therewith or mailaglng underwrttcr(s), ~f m y ,  rnny reasoilably request tn order 
to pernllt the intendecl method of distribution of wch  securities and mahc dl1 required 
iilitig\ of s u ~ h  pritspectus supplcrricnt or such ,imencfnicnt ds soon as pr'~cticable niter thc 
Cornpany has receiveti such request 

(XIV) Tin~eiy  provide to tts sccurtty holders earrling statements satisiyrng the 
provisions of Sect~on I I (a) of the Securtttes Act and Rule I58 thereunder 

( c )  Suspcnslon of Sales Upon receipt of wrltten notice from the Company t l ~ t  '1 

rcg~str~ition statctrient, prospectus or prospectus supplelncnt contams or may oontaitl an untrue 
\taternen[ of a materlal fact or  omits or may omtt to state a nlatertal fact rcyt~ired to be stated 
therc~n or necessary to rrlakc the statements therein not m~sleacling or that circumstdnccs exist 

(hat mdke itiadv~sabie use of such registration statement, prospectus or proipcctus bilpplerncrtt, 
~ h c  In\ estor dnd cdclt 1Inldcr of Registrable Secunlies shall forthwith iJlscontiiiut: citspocitlctn <~i' 
l i cp~~t rab lc  Secllr~tics untll thc l i i~cs tor  anttior f Iolder has rccclvetI copies  of“^ s~r~~p lc rnc r i t~d  or 
;~mcr)iieif piospccius vr prospectus supplerncnt, or until the Investor dnd/or such t-loicier is 
ailviscci ~n writing by the Company that the use of  the prospectus and, if appllcablc, prospectus 
s~rpplcmcnt ntay be resurriod, and, if so directed by the Cornpany, the Investor and/or such 
1 loicier ~11311 dcllvcr to the C'urnpany (at the Oonipariy's expense) all copies, other than 
pt-"i~l.u)efit f i lc Loptes thcn in the Invcstor ar~ci/or such kloldcr's possession, of the prospe~tus 
'r~td, i! 'ipplii'ible, p r o s p ~ c t ~ t s  s~tpp1~111ent covering 5uch Registinble S c ~ ~ l r l t i c s  current at the t~nie  
of  receipt uf zilcl~ iloticc The total ntrrnber ot'd:iys that any such suspension nxry be in ctfcct I J I  

' iity i ?-rnoritl-1 pcrtod shall not exceed 90 dnys 

(1) l'ermination of Ke~ictrrttic)~~ R1gt15 A Iioldcr's rcgistrariori r~ghts  a i  to 'tny 
,ccur itic4 Ilt'lCi by such IIc)Idcr (.mi ~ t s  t21til1atcs, partners, rxte~nbcrs anti forrncr inernhers) sh'tll 
iiot bc civ~tlablc urlicss such izcuritres arc Regiitr;tblc Srctlrtties 

( i )  Neither the Investor nor any Holder shall use any frcc writing prospecti~s 
(as defined in Kt~lc 305) in connection with the sale of Registrable Seciirities ivithout the 
j'rior 'ivrittcn consent of the Company. 

(11) It shall bc a condttlon precedent to the obligations of the Company to tilkc 
any actton pursuant to Section 4 5(d) thdt Investor and/or the sc l l~ng Iioltfcrs ,iniJ the 
unifonvttters, ~f ,my. sh'ill furnish to the Cornparty such intorntation regarding 
t2icmscl~cs, the Rcglstrable Securltrcc held by then2 dnd the intentfccl rrictl~od 



d~cposttion of such stlcurlttes as shall be reclutrcd to eftect the rcg~stcrcd oitentig of thctr 
Kcgistrablc Sccurltlcs 

(h)  &dnn>!~~ticaiic>rl. 

(I) The Gornpany dgrees to ~ndeninify each HotiIer ancf, if a Holder is a 
person other than an ind~vtdual, such I-IoIder's officers, directors, crnployecs, agents, 
rcpraentat~\les and Affiliate\, and c x h  Person, tf any. that controls HoIder w~th ln  the 
rncaning ofrhc  Sccurlt ic~ Act (edch, an "lnde1~7nrrer"), against any and all losses, claimi, 
dc~r-r~,~gee, dct~cx~s, Iiabiftttes, costs and expenscs (~nctudtng redsonablc kc.;, expense, ditd 
tli~bur\crnents of at ton~cys arid othcr professtonals incurred in connection wtth 
~nvtlsttgatlrlg, dekndtng,  settlirtg, coinpromtcing or pdy111g 'lrly S U C ~  losses, ~ l ~ ~ t r ~ i s ,  
damages, dctions, Iiab~litres, corn dncl eupcnses),Jolnt or \eteral, :lrt\lng out oi or b<lccti 
tlport .inytuitruc st.iteincot or nilegcd tlrltrlrc stoterncnt of matendl ~ i c t  contLitncci 111 j n y  

rcgistrdtlifil btrltcrt3Cnt. tnciudirig dny pr~lllnlnary pro\pecttls o r  tiii,il proyxxt t~s  conta~ncti 
therein or any amcntfnlentb or supplcn~ente thcrcto or any cic~curner~ts ii;corporated therein 
by rcfercncc or contained in any frce writing pro\pectus (a, \ u ~ h  tern1 1s dofined In Rule 
405) prepared by the C'orupany or authortted by t t  In wrtt~tlg for use by such Holdcr ( o r  
any arncndmcnt or supplcrncrit thercto), or any omisskon to state therein a n~aterlal fact 
rcquirwd to be stated theretn or necessary to make the statements thcretrl, In ltght of  the 
c~rc~inl.;tancci under u l ~ l c h  Ihcy were made, not rnlslcadlng, pt.ot.~cird, that the Company 
bhall not be Itable to such Indenlnitec 111 any such case lo the cvtcnf that any such loss, 
cl'i~rn, da~n'tgc, 113bi11rj (or actlon or procectllr~g In respect thcreot) or cvpensc arlses out 
of  or 1s based upon (A)  an untrue statement or otnisslort made in such rcglstlatlon 
statcrncnt, incliid~ng 'my sttctl prellmtnary prospectus ot tindl prospcutus conta~ncd 
therein or ,~ny such arnendmeat\ or ~upplernents thereto o r  cor~t~ilncd in ,my frcc i.vriting 
prospectus ('1, such te1111 IS dcfincii 111 Rule 405) prcpdretf by the ( 'on~par~y o r  i~uthorlrcd 
by t t  in ivrtttng for use by ruzh I folijer (or any ~ t n ~ c n d n ~ e n t  or ~uj?pIcinciit tficrcto) 111 

rcltttnic upon anti In conforrn~ty with lntorr~i'tt~oti reg,irding cuch Intlcrnnitcr o r  11s pl'tri 
of dtstrthuiior~ or ownership tilterc~ts which I.%)\ furii~shcci tn w ~ ~ t i n g  to the Conipnny by 
such I ~ ~ d c n ~ n i t e e  for t ~ s c  tn connect~on wtth s u ~ h  registration statcrncnt, rnctuti~ng any 
such prel~rntttaiy prospcLtusor tindl pro\pcctiis cont;ilncd therein or 311y such 
:iri>cncimcnts or ~upplcincnts thereto. or (13) offers or sales effcctcd by vr or1 behalf-of 
suclt Ir~ticrnnitcc "by rneans of" [as tiefirieii 113 Rule 159A) a "free wrtttng prospectus" ['I> 

Jcfincd tn Rule 405) that wa:, not autiionrcd tu w n t ~ n g  by the Cornpany 

( i i )  If thc iniiernnificatiotl provided for in Scctio~i 3.5(h)(i) i s  u~iavailablc to ari 
Ir~cicrnnitcc with respect to any losses. clai~ris, ciantagcs, actions, liab~litics, costs ctr 
expenses referred to lhcrcin or IS insuff'icicnt 10 holci tile Jndeinnitec harrnlcss as 
contetnplatcti thercin, thctt the Company, in iicu of indei~~it,i)irig suck) Intfomnitcc, shall 
contribute to thc arnount paid or p3ya!>le by such Indcrnnitcc as a rcst~lt ofsuch losses. 
clairris, darnages, actions, Ii3bllitics, i ~ 3 S t S  or I ' X ~ C I I S C S  in such pr~porf iur~ iis is apprcjpriatc 
to rcflcct the relative f iult  of thc  lndcrnnitcc, on thc onc hand, and thc f onlpany, on the 
orhcr hand, in conr~cction with the statements or omissions w t ~ i c t ~  resirlted in suctt iosscs, 
cfaims, darnagcs, actions. liab~lities, costs or expenses as well as any othcr relevant 



cquitdble constderatrons The relattve Fdult of  the Company, on thc oric hand, and of  thc 
Indernn~teil, ~m the othcr hand, shalt be dctcrmtned by refcrcncc to, among othcr factors, 
whcrher the ilntntc statement of a matcrlal fact or onxssron lo stare a matertal k c t  relntes 
to irllonndi~un suppl~cd by the Company or by the lndcmnitcc and the partlcs' relatrvc 
tntcnt, knowlcdgc, a c w i s  to infonnatton and opportuntty to corrcct or prevent such 
htatement or omtssron, the Company and each tiolder agrce that i t  would not be just a id  
equrtable tf contrtbut~on pursuant to this Sect~on 4 ?;(h)(tr) werc detern>ineci by yrcr Intc~ 

allocdtton or by any other method o f  allocattot~ that docs not take 'mount ot the cquttnblc 
cortsiderat~ons referred to in Section 4 5(h)(1) No Indernnttcc girrlty of fraudufcrit 
t~il~rcprcsent'itlort (wlthrn the rneantng of SectLon I l ( f )  of the Sccur~tlcs Act) shall be 
cntttlcd :o cotttrtbut~ort from ihc Company if the ('ompany was rtot guilty of .;t~clt 
fraudulent n~tsrepresentatton. 

( I )  Ass~gnrncnt of  Rcg~stratiort Rights The rlghts of the Investor to registration of 
Rcgr\trsiblc Securitlcs pursuant to Sectton (I 5(b) !nay be ass~gned by the Itlvestor to a trwsfcruc 
or ~zsigticc ot Kcg~str~ible Sccurit~es wtth a liquidation preference or, tn the case of the Warrant, 
[he I tq~~idi l t r~n prcfcren~e of the underlying shares of Wanant Prcfclrctf Stock, no lcss th,in dn 
.Itriount equal to ( I )  2% of thc inttial aggregate Irclutdatlon prcfercnce ctf the Prcfcnrd Stirires rf 
m z h  tliitral aggregAtc I~qutifar~ot~ pref'ercrrce IS lcss than $2 billion and (11) S7-00 n ~ i l l ~ o n  rf the 
inrttal dggrcgatc l rqu~d~~t ion  prciirrcnce of the Prcfcned Shares IS equal to or gre'tter than 52  
hillitm, pr tit rrlcrf, iror*~r\~t,), the tr,insfcior sl~all ,  w~thirl ten days after such trdrtsfcr, f i ~ ~ n i s h  to tllc 
( d!iipny L C ~ I I ~ I I  notice 01 the name and atldrcss of such trrtnsferee or assignee: ijrv.i the nilrnber 
,ind type LIT Kegistrrihlc Sec~irtrics that ;ire bctng ,~bsrgncd 

( j i  a a r  Xfarket Witti rcspcet to any ~~nderur t t tcn  offcrirlg of Kcglstr~bIe S C L U I I ~ I C ~  
by the investor or other f foldcrc, pursuant to thts Scctton 4 5 ,  the Company agree5 not to effect 
(otllcr than pursuant to such regtstrat~ot-r or pursuant to a Specral Registrat~on) ariy publ~c  sate or 
drstrtbution, o r  to filc any Shelf Rcg~stration Statement (othcr than such registration or a Spccldl 
fiitgrstr:~tron) covcr~rlg any prefetred stock of  the Cornpany or any securrttcs convert~ble into or  
c\chringeablc or exerctsablc for preferred stock o f t h c  Company, dunng the per~nd not to cxcceti 
tcil tfaysprtor and 60 days f~)lloittng the effecttve date of such oirering or such longer pcrlod up 
to '-10 days ds may be rcquested by the rnanaging underwriter for such underwirttcn ofiilrrrlg 7 he 
Corrlpnny also agrccs to cause such of rts dtrcctors anil scnlor cxectttrve officers to cxecutc ~ n d  
ilclivcr custoinary lock-LIP agrcen~ents In such form anti for s~tch  ttme period up to 90 tf.iys '3% 

r~~r ty  be rcqttested by the managl~lg untferw~lter "S~~rcic i /  Kegrsrrcitrorr" rneans the regrstratioi~ ol 
( A )  cqulty \ccurities ~ndi'or options or othcr rtghts in respcct rllereof solely rcg~itcretl on For111 Y -  
3 or Porin S-8 (or successor forrll) or (B) shares of eq~lrty sccrtnttes ,incf/or optictns or other r~ght \  
rn respect thereof to be offered to directors, member< o f  management, cmployecs, consultant\, 
criitorl~cr~, lerlder~ or ~ e n d o r s  of Comj)ar~y or Con>par~y Substdtarrcs or rn corlnccttorl witt; 
drvrdertd rcln\cstnienr piarks 

[k) Rule I44 Rule 1 4 - ~  Wrth a vrew to m a k ~ n g  available to the 1nvei;tar and 
tloiiiers the bcnciits of certain rules and regulations of the SEC which may permit thc safe ot thc 
Rcg~\tr,ible Scct~ritrcs to tile publtc without reglstratlon, the Company agrees to use r t \  
rcdior-i;tbic bus1 ef torrs to 



(I) makc and keep pubilc rnibrmat~on avd~lablc, as those terms are i~ncfcrstoo<f 
anti detincd 111 Rule 144(c)(l) or any sinl~ldr or andlogous rule prornuig:ltcd irnder ttlc 
Secur~tics Act. at all tlrncs after the Signing Date, 

( t i )  (A)  file with the SIX,  III a trniely manner, all reports and otfler rtoc~tntcr~ts 
rcquiied of tile Company under the Exchange Act, and (R)  ) f a t  any tlmc the Cornparty IS 

not rcilurred to file such reports, make available, upon the request of  any Holder, such 
lnfonllat~on necessary to permrt sales pursuant to Rule 144X ( ~ n c l u d ~ n g  the rnformatron 
ruqulrcd by Rule 144A(d)(4) undcr the Securities Act); 

(ill) SO long 35 the 111vcstor or a Holder owns any Registrable Sccurrtrcs, 
ti~nlrsh to the Investor or such tiolder forthwrth upon request a wr~tten statcmertt by the 
Con1p;iny ds to its conlpliance wtth thc reporting requtrenients of K~iie 14.1 urttler [he 
Securrtrcs Act, and of the IIxchangc Act, a copy ot the rnost rcccnt dnnuai or cltlartc1iy 
rcpvrt of the C'olnpany, and such other rcports and tlocurncnts as the Investor 01 Hoidcr 
rrt:iy r~dsondbly recjucst i n  avarling ttscif of any 1u1c or rcgulatlon of tile SI:C ,iilow~itg i t  

to scil any such sectlrltres to the publlc wrthout reglctratton, and 

( ~ v )  tako such further acson as any Holder rnay reahonably request, all to tllc 
extent requ~red irorn t11i1c to t m e  to cnablc such tlolder to sell Registrable Securit~cs 
wrthout regrstrcltlon under the Securltles Act. 

( 1 )  AS L I S C ~  111 th17 Section 4 5 ,  the foilowrrlg tcnns shall havc thc foilow~ng 
rcipcctrvc rnenrltngs 

( I )  " f / o I d e 7 t "  rrtea~ls the frliestor ;tnd any othcr f~oldcr of Reg~strdblc 
Seiiirlt~cs \it whorl\ the rcg~str~tt~orl  r ~ g h r s  confcrrcd by this ~lgrccrncnt h a i e  hecn 
trdn\t'crrcd in cotnpl la~~cc wlth Sectron 4 5 (h )  hercclf 

(11) "f/olcl'i.ri ' (hunsri" means one couri\el tor thc selliilg fiolcicrs choscr~ bq 
Fioldcrs holcl~ng a r~~ajorrty ~ntcrcst in the Reglstrabie Securtt lc~ beir~g rcg~stered 

(111) "Hegz.~rrr," "reg~stereci," and "r6~,q1~lralron" shall refer to a regtstmtron 
effected by prcpanng and (A) filing a rcgistral~on staterncnt or amcr~drx~cnt thcrcto In 

corrrpl~ancc wlth tllc Securltres Act and applicable rules and reguiat~ons thereunder, and 
1l1e dcclardtton or ordc~ing of effect~veness of sucil reglstratton statcrncnt or amcr~dmcnt 
thcrcto or (B) tiling a prospectus andlor prospectus supplement 11) re5pcct of an 
appropriate cffcctive reglstratlorl statement on f.'orrn $3 

( iv )  "Reg':rfr(~h/r Sc.c.rtrifres" means ( A )  all i'rckrrcd Sharcs, ( H )  ihc  LVarrarii 
(subject to Section 4.5(qf) and (C:) any equity sccuritics issued or issuable dircc[ly o r  
indirectly with respect to the securities reii-ncd to 111 the fi~regoing clauscs ( X j  or ( B j  bs. 
way of conversion, exercise or cxch:mgc thereof, inclut-ling rhc Warrant Sltarcs, ur stlaic 
cjiviticnd or share split or in connection wttl.1 a cornbinat~on uisharcs, rucapitalizntton. 
rcciassificat~on. merger. anraigarnation, arrangcrncnt, consolidat:on or- othcr 



rcorganrzatlon, jrovrded that, oncc issued, such securities wrll not be Rcgistrablc 
Sccurrt~es when ( I )  they are sold pursuant to an e fqc t~ve  registration statentent under the 
Secur ities Act, (2) except as provldcd bclow in Sectron 4 5(p), they may be $old pursuant 
to Rule 144 wtthot~t frrnitat~on thzreurtdcr on volurne or manner of sale, (3) thcy shall 
fiavc ceased to be clntstandtng or (4) thcy habe been sold in a private transactlon in whrch 
the :ransfcrorrs nghts under thls Agreclrient nre not ass~gned to the transferee of the 
securittes Ko Rcg~strable Sccur~tics may be reglstcred tinder rriorc than one regrstrat~on 
itatcmcnt at any one time 

( L )  " R ~ ~ ~ I \ I ~ ( I I I o N  ' ~ p t - t u t i ~ ' '  Incan dl1 cuperlsei tnctrrred by thc Conlpatiy In 
ctfccttr~g m y  registration pur\uant to t h ~ s  Agrzc~ncnt (whsti.ter or not any rcgistratlon or 
prospectus hecorncs efrectrve or final) or otherwise cornplyrng with I ~ S  obligations under 
this Sectron 4 5, ~ncltldtng all regrstrallon, filing and l lst~ng fees, prlntlng expense\, fees 
d13d disbursernciits of counsel for the Conlpariy, blur: sky fees and expenses, expense? 
incurred In connectron with any "road show", the reasonable fees and dlsbursements of 
tfoldcrs' C'ourrscl, and evperlscs of the Compdny's lnctepcrrdcrlt accountants rn 
connection wlth any regular or special reviews or  audits rncidcnt to or requrrcd by arq 
such reg~stratron, but shall not ir~cludc Scllung Expenses 

( \ I )  ''Rule 144", "Rule 144A"."R1rle ISYA", "Ruie 405'' and "Kuir  31.7" mean. 
111 each caio, such rulc prornulgatetf under the Securrtrcs Act (or any successor provlrron), 
a, itic w n c  sttiill be drnerldcd fioin timu to ttrne 

(VII)  "Se/irng E,~per?.srs" mean all d~scounts, selltrig Lomrnissioni and stock 
trariiifer taxes applicable to the sale of Regtstrable Securitrcs and fees and Oisburse~nents 
of couriscl for any Elolder (other than thc fccs and d~sbursemerits of Holders' Counsel 
included In Kegrstrat~on Expenses) 

(111) At  ;illy ~ I I I I C ,  ally holder of Sccurrttts (rncluding m y  I-iuIder) niny elect to forfelt 
tts rights set forth in this Sectron 4 5 from that date for~vard,prov~cfeti, that a Ifolder forfeiling 
S I I C ~  rights sh,ill ttor~etheless be entrtlcd to paiticrpate unde~ Sect1011 4 5(b)(iv) - (vi) in any 
I7cndlng I rndcrwrrtten Of'fcring to the same cxtcrlr that such Ifolder would have bcen cr~tttlcd to 
1 t  the holder h ~ t i  not w~thdrawn, 'ind ]lro.r icl't~i, Jurrircj, ha1 no biich for feiture shdll tenrt~nukc <I 

f loiifcr'5 r~ghrs or obltgat~orts under Scctron 4 i ( g )  wrth respect to a n y  p r ~ o r  reg~strdtion or 
JJcntjrng I:ndcrurrttcn offering ' ' P t . r i t / l r ? ~  ~,triftrtrrillen ()Rt-ing " r~~cdns ,  w ~ f h  I C ~ ~ L ' C ~  to 'illy 
lioldcr iorieitlng i t \  rlghts pursuant to thrs S e ~ t t o n  3 j(r11). any urtder~~rrtteri offeririg of' 
i-?.cg~~~r~~bic Securit~es in ivhrch such Holder ha5 advl\cd the Conlpany oi i t5  ~ritc*rlt  lo reglstcr rib 

Kcgls~rable Securrtics citl~er pursuant to Scct~on 4 S(b)(ir) or 4 Sjbj(iv) prior to the tf;ttc of'3uctl 
iloiticr's fi~rfcitxirc 

i n )  Spcc~fic Performance The parties hereto ackno*ledge that therc would be no 
.idcqu.itc rcntcdy at la* ~f the Company falls to perfom1 any of  its obligations under t h ~ s  Scctron 
1 5 ,tnd ttt,it  111e Invcitor and the tiotders from trmc to trine tnay bu rrreparably harmed by any 
,tiih fatlure, nnd accordrngly agree that the Investor and such Ifolders. in additton to any o t f ~ e r  
I L ' I ~ c ( ! ~  to ~ h r c h  thcy 111ay be entrtlcif at law or tn equity, to the fullest cxterrt permrtted and 



cnforccable u~ldcr applicable law shall be cnt~tlud to compel spccitic performance of  the 
obllgatrons of the Company under this Scct~on 4 5 In accordancc rbtth the terms and conditions 
o i  this Scctlori 3 5 

(0) No Incot~ststent t l g r e c ~ ~ e ~ ~ t >  The C'ornpany shall riot, on or after the Signing 
T),itc. sritcr rrito dn) agreement with respect to its sccur~tres !hat nt,iy iinpalr tile rrghts grantcd to 
the lnvcstor anci the IIolders undcr t h ~ s  Section 4 5 or that otherwise conflicts with the prov15ions 
hereof in any manner thar may imparr the rights granted to the Investor arid the 1-ioldcrs t~ndcr 
t h ~ s  Soct~on 4 5 In the event the Compar~y has, prior to the S~gn tng  Datc, entered into any 
agrcciricrit wtth respect to its sccurlties that 1s inconsistent with the nghts granted to the Investor 
dnti the f loldcrs undcr this Section 4 5 (~ncludlng agreements that are ~ncosts~stent w ~ t h  the order 
of priorriy contemplated by Sectlorr 4 5(b)(vl)) or that may othcrwisc cor~flrcl with the provI5IorIs 
hereof, the Cornpany shall use its reasonable best efforts to amend such agreements to ensurc 
they are colisistent with tile proviitons of t h ~ s  Suction 4 5 

(1)) ('t'~t~~in_-Qff'c~ir_ig~by~&e Investor In the citsi. of any cccurltlcs held by (hi: 
Ir~rc>tor th'tt ccase to be llegistrabic Scci~rltics solely by rc,l\on ofclatisc (21 111 thc iicfinrtlon o f  
Rcgi>lr,iblu S L ' L L I ~ I ~ I ~ S , ' '  the pro\ liiorii oi'Scctror1s 4 S(h)(ir), C L ~ L I S C ~  ( l v ) ,  (IX) ifrlti (\)-(uli) ol 

Scctroi> 4 %d), Scctlon 4 5(h) 'tnd Sectron 4 SI)) shall continile trt apply t i i i i i i  s~rch st'cL1ritici 
otliciwisc c c d x  to be Rcg~strnble Sccurrtlcs In any such case, an "tirtderwntten" otfenng or 
other d~spo\ltlon shall ~nciude dny distribution of such securities on behalf o f the  Inbestor by one 
(li rnoic broket -dealer>, an "underwriting agrccnicnt" illall include Any purchase agreement 
ci,tcrcif ~ n t o  by s a ~ h  broker-dealers, and any -'regtstrat~on statcrucr~t" or "prospccti~s" shall 
~ r l~ l~ ic l e  art) olferlng tioc~lr~iertt approvcci by the Company and used In conncctlon w ~ t h  such 
tliitribi~trori 

(cl) R c ~ ~ s t e r e d  Salcs of the Warrant *The Iloldcrs agree to sell the Warrant or any 
portion ttlcruof urlder thc Shelf Rcglstrattorl Sr,itcmcnt only bcg~nnlr!g 30 tfnys dficr notiiyti~g the 
('oini>.iny ot :my such s'lle, rl~irit.tg which 30-day period the Irlrcstor arid all ffctlcicri of the 
LC,~rr'rnt sh'jll take rc;isonablc steps to agree to revisions ro the Uiarr:int to pcrnitt a public 
iiiitrlbution o i  thc Warranr, rnclud~ng erlteting into n warr:trkt agrcilrrlent anti apporritlrig a w,irr.Int 
'igcnl 

4 6 Depositary Shares, Upon rcqucst by the Investor at any time fotlowlng the 
Clocrng I7atc. the Company shalt promptly enter into a deposrtary arrangement. pursuant to 
customary agreements reasonably sat~sfactory to the Investor and w ~ t h  a depositary reasonably 
dcccpt:tblc to the Investcor, pursuant to which the Preferred Shares or the Wanant Shares may be 
~Icpo~;itcd and depositary shares, each representirlg a fmctlon of a Preferred Share or Warrant 
Ch,irc, ' $5  nppl~cablc, as spec~ficd by the fri\~cstor, rriay be issued krom and dfter thc execrltiort ot  
;HI?/ ,t~ctl depositary drrangcrncnt, and thc deposit of any Preferred Shares or WClrr,int Shares, as  
'tj)pll~dbIc p~irsiidrlt tllercto. the dcposltili) illatcs issued pursuant thereto shdlf he ifccrr~cd 
'I'rcfcrrcd Sharcs". '\Varrant Sharcs" and, as appllcabie, "Kcg~scr~ibtc Sccurrt~c\" l o r  purpose\ o f  

i t r l \  -\greernent 

4 7 & s a c ~ = - o n  D1vitfcnds and Repurchas~s 



(a) Prlor to the carlter of (x )  the third dnnlvcrsary of the C'los~iig Date dnti (y) [hi: &lie 

on 'ivhrch all of  the Preferred Shares and Warrant Shares hake been redccmcc! ~ r t  whole or the 
i i t~cstor has uansferrcd ail ot'thc Prcfcrred Shares ant3 Warrant Shdrcs to third partles \~hrch  ate 
not ' tifil~atcs of the Investor, ne~ther the Cornpany nor any Company St~bsidtary shall, ~ii~thotlt 
the cot~sct)t of' the Investor, declare or pay any dtvrdertd or make any drstr~but~on on cap~tal  stoch 
or othcr eqti~ty securltles of any kind of the Company or any Company Subsidiary (other than [ I )  

regular quarterly cash dtv~dcnds of not more than the amount of the last qilarter Iy cash d ~ v ~ d c n d  
per sharc declared or, ~f lower, announced to its holcters of Common Stock an lrttentton to 
cicclsrc, on the Common Stock prlor to November 17, 2008, ds adjusted for any stock spltt, stock 
(I~\/~derid, reverse stuck bpl~t, recI3~~1ficati0n or s ~ m ~ l a r  t lan~,ict~on, (11) drvidctitis payablc solely 
in ,h,ircs of Common Stock, (111) regular t l ~ ~ ~ d e r j d $  on shares of prcfcrrcd stock In c i c ~ o r d , ~ ~ ~ ~ ~  
~ \ i t h  the tcrrns tltercof and i ~ h i c h  are penrrittcif ~riider thc terms of thc l'rofcrrcd Shiircs dntl tttc 
Wanant Shares, ( IV)  clt\i~dcnds or dtstribut~or~s by any whoily-ownct! ( 'on~p~iny Suhrtdtary or (\ ) 
CIILI(ICII~F or distnbut~ons by any Cornpany Subs~dtary icq~lrrcd purstidnt to b ~ n d ~ n g  contrdct~~~i l  
dgrcc~~lcnts entcrcd into prlor to Novcrnber 17, 2008) 

(b} 1)urirtg the period beginning on the thlrd anntvcrsary of the Closing Date anti 
end~ng  on the earlier of ( I )  the tenth ann~vers~lry of  the Closing Date and (11) the date on wtirch all 
of the Prcfened Shares and Warrant Shares have been redeemed 111 wl3olc or the Investor has 
tr~nsferreii all of the I'referred Shares and Warrant Shares to thrrd parties whlch are not Aftlllatcc 
of the Investor, nerther the Company nor any Company Suh~idlary shall, w~thout the coriscrtt oi 
rhe Invcbtvr, (A)  pay any pci share tirvtcicnd or tfistributton on cdpttal stock or othcr etlutty 
wcurrticj of any ktnti ot the C'ompnny 'it n per annurn rnte th'tt is tn evLcis of  101°(, ot thc 
,isgrcg,iic pcr shtirt  ti^^ tdends 2 n d  dl~trrbut~orls fbr thc irrlr~~ccitdtely prior lii~'i1 \ic,ir ('other t I ~ ( i i - i  

icgi~l~ir tf t \~dcnds on shdrc\ of'prcierrcd \to~h. tr i  , ic~r~rci,~ncc with the t c ~ r t ~ i  tlicri~ol ,rrtti W ~ I L ~  

<ire pcrirltttcci uricfcr the tetins 01 the I'rcfcrrcd Shares mtl thc LV'irrant ShLirci), /~ro t i i / c~~l  t h , ~ t  ;to 
trIcrc'+$e In thc aggregate arnnunt of. divicfends or d~strrbuttons on Cotnrnort Stock shall be 
j>uni~itecl as a resitlt of any d ~ v ~ d c n d s  or tJistrib~ltrons p,itd in shares of Conlmon Stock, any itocb 
sp11t or any s ~ r n ~ l a r  transaction or (U)  pay aggregate dtv~dends or distrrhut~ons on capttal stock or 
cttlter eciutty securttlcs of any kinti of any Company Subsidiary that IS tn excess of 103% of tltc 
(tggregatc dlv~ciends and distributror~s p a d  for the trnrnedlately pitor fiscal year (other tt~art in thc 
casc of t h ~ s  clause (B), (1) regular divider~ds on shares ofpreferred stock ~n accordance w ~ t h  the 
tcrrns thereof jnd w h ~ c h  are pcnnirted under the tcrrns of the Pret>rrcd Sharcs and thc Warrant 
Shore\. (2)  dtttciends or distrtbut~ons by m y  wholly-owned Cornpany Stlbsididry, (3) (Iiv~dcncls 
or ri~str~butiorts by any Company S l ~ h s ~ d ~ a r y  req~lrred pursuant to hrncf~ng contrairii,tl agrcciricltti 
:tircrcd into prtor to Novcrriber 17 2008) or (4)  c i ~ ~ i d e r i d ~  or dlstribut~o~ts on n w l y  I ~ ~ L I C ~  ,hiire\ 
ot c,tpitni \toil\ for cash or oll~cr property 

(c) Prlor to the c a ~  lrcr o f  ( Y )  the tenth anniversary of the C'lo>ing Ddto dnci ( y )  the ti,ttc 
on \i hrch all of the Prcfened Shares and Warrant Shares have becn redeemed in whole or the 
fnvcstor has trar~sfcned a11 of the Preferred Shares arid Warrant Shares to third part~es whtch Jrc 
not !$ffit~atcs of thc Investor, neither the Cornpany nor any Coaipdny Subsidiary shall, wtthout 
the conscnt of the Investor, redeem, pi~rchasc or acqulrc any shares of Cornr~ion Stock or other 
~' i1711' i l  5tock or other equ~ ty  sccurltles of any ktnii of the Company or any Company Subs rd~ay ,  
<ti- ,lnc trust prckrrcd scctirittcs jssucd by the C'ompdny o r  any 4ffiItatc of the Corr~pany, (7t11cr 



than ( I )  redc~npt~oni ,  ptirchascs or other acqu~s~trons  of the Prcfened Shares and Wanant Sh,~rcs. 
(11) in connection wlth the adrn~ntstrat~on of any employee benefit plan In the ordrnary course of 
bos~ncss ar~ti cor~sr~tent  w ~ t h  past practice, { h )  the dccjutsrt~on by the Con~pany or any o f the  
('onlp'my Subs~drarles of record ownersh~p rn Junior Stock or Parlty Stock for the bcncficlal 
o\incr\hrp of ,iny other pcrsorls (other than the Cornparty or any othcr C'ornpdny Subs~dtary), 
~ncl t~dtng as truetccs 01 custodr,*ns, ( IV)  the cvchange or conbcrslon of Jun~or  Ytock for or i r r r r t  

ilthcr Ji~nivr Stock or of I'anty Stock or trust prclcrrctf iccurltrcs for or into othcr Parity Stock 
(N ~ t h  the same or lesser aggregate Ilquttiation arnotini) or Junior Stock, tn cacll ca\e \et forth I n  
t h ~ s  clausc j~v).  solely to the zrtcnt reclurreci ptirsudnt to b~ndrng contractual 'igrcernents z~ltcrcd 
into piror to the S ~ g ~ i i n g  Date or any subsequent agrcement for the accelcratccl excrcrsc, 
\ct~lcment or c\charlgo thereoi for C'otnrnon Stock (~ lnuses  (11) and (111). C ~ I I I C C ~ I L C I ~ ,  tfte 
' P c r t r ~ r t l ~ d  ReF)l<t-i htjheh"),  (v)  rcdcmptions of securitlcs heltf by the Co~ilpany 01 dny wholly- 

o ~ ~ r i c d  ('onipany Subsrdinry or (VI) redcn~pt~ons,  purchases or other acquisitions of cap~tal  stock 
or other cqu~ty  sccurltles of itny k ~ n d  of any Company Subsrdiary reclu~red pursuant to brntiing 
cortrtactu,tl dgrccmci~ts cntcred rnlo prior to Novenlber 17, 2008 

(d) lint11 such tlrnc ds the Investor ceases to om11 any Prcfe~rzti Sharci or tlidrritnt 
Sh,trc\, thc ('ornp;tny \hall not repurchase ,in) Preferred Sh'irc~ or W,trr,int Sll,>rv\ fro~r, ,inv 
lloltier thcrcof, whcthcr hy n~caris of open market pt~rch~isc. riegor~~ltcti t~an\ , ic t~on,  or c ) t / ~ e r ~ ~ i ~ c ,  
other th:m Penn~ttcd Kepurchaici, unlcis r t  oiieri, to r c p u r ~ h ~ i c  '3 r , i t~ble portlon of the i'rciericii 
Sharcc or W a r ~ a n t  Shares, as the case n n y  bo, then held by the Investor on the s:irnc term\ 'inti 
contf~ t ~ o n c  

ic) Dunng the per~od bcg~nning on the tenth anniversary of thc Closing and cnd~ng  
on the date (in whtch all of the Prefencti Shales and Warrant Shares have been ~ c d e e n ~ e d  In 
wtlolc or the lnvestor hits transferred all of the Preferred Shares and Warrant Shares to tf~rrd 
parttzs whlctl arc not Affiltates of  the Investor. ncrttler the Company nor any Company 
Stib\ld~ary shall, w~thout  t f~e  cor~sent of the Invcstor. ( I )  declare or pay any drv~cicntl or m,tke ,iny 
drstributron on caprtal stock or othcr cqtrlty sccurlt~cs of m y  k~rtti of tile C'ompany or any 
C'ornparry Subsrd~~iry,  (>I (11) rcdccrn, purch'tse o~ acquire dnv share\ of ('oriir~iort SrocL or cttllcl 
c.ip~tal stock or othcr equity lccuritlei of 'in) L~nd of the C'on>p'~r,y or 'iny i'ornp,trry Sut7cir(l1,~ry 
or '111~ truit prvferrcd w c t ~ r r t ~ c i  isrucd bv tllc C'o~npany or ,tny Affi l i~tc oi il-ic C vlnp~jn\., other 
tl~an ( 1) retfemptrons, yurchai;.x or othcr 'tcqrliirilolli ot the Prcfcrrcd Sh'ircs , ~ n t i  Wdrrd~tt 
C;ticirc~, ( H )  regt~lar d i ~ ~ d e n d s  on &,ires of picfcrred block rri iicco~tiancc w1t1l the ternls tht'rcof 
anti rvhich 'ire pernirtted under the tcrnls of the Preferred Shares and the Warrant Shares, or ((') 
t l t~ idc i~ds  OI t i i s t i ~ b u t ~ o ~ ~ s  by any whoily-owncd Company Subsrd~ary 

(C) "hrt l ior S(oc.kW rncans Cornmoil Stock and arly other class or series of stock of the 
(.'on~pctny the terins of which expressly provide that it ranks junior to the PreferTed Sharcs as to 
dividend rights an&ur as to rights on liquidation, dissolutior~ or ivir~ding up of the Company. 
"! ' i t t . r f t .  S~oc-k" rneans any class or serles of stock of'thc Company the lenns of which do not 
expressly provide that such class or series will rar~li senior or junior to thc I'refcrrcti Shares as to 
tfividcntl rights ;~nd!or as to rights on l~qt~itiation, tiissolurion or winding u p  of  the C'ompa~~y ( i n  
each case witliont rcglirti to \vf~cthcr iiividcnti~ ;Iccniz cumulativciy or t ~ o i ~ - c t i r ~ ~ t ~ l a t ~ ~ c ! y ) .  



3 Y $xecut!vc C q n l ~ c n s a t ~ ~  Untrl such t l n ~ z  as thc lnvcsroi ceasec to awn an? dcbi 
or ccpity securit~cs of the Company acqlrlred pursuant to t h ~ s  4greelncnt or the Wanant, tlre 
Company shall rake all necessary actlon to ensure thdt ~ t s  Benefit Plans wlth rcspo~t  to Sctiior 
F . X C C L I ~ I L ~  Officers comply in all rzspects wtth Scct~on 1 1  Ijb) of the EESA as rn~picrnentcti by 
any gurd,ince or regulation thcrcundcr that has bcen ~ssued and is rn effect as of the Clostng Udtc. 
m c i  sh'ill not adopt any new Benefit Plan with respect to its Sentor Evecuttve Officers titat does 
not comply therewith "Senlor E.xec-zrtlve Ofjlcers" means the Company's "senlor exccutrve 
ofliczrs" as defined in subscctron 1 1  l(b)(3) of  tho EESA and regulations issued thereunder, 
including the nilcs set forth In 3 1 C F R. Pan 30 

3 9 Related Party T r a n s a c t i o ~  llntil such tlmc as the Investor cease5 to o\tn any 
I'urchascd Sccur~trcs or Warrant Sharcs, the Company anci the Company Subsicilancs shdll nor 
untcr into transa~tionc with AlTil~ates or relateri pciqons (within the ~ncaning of ltcni 4011 under 
thc SE;C's Kcgulat~on S-K) unless ( I )  such transnctrons arc on terms no less favorable to thc 
C'ornpatiy :tnd the C'ontpany Subsrdlanes than could be obtarnod from an unaffiliated third party 
dnti (11) h d t e  bcen approved by thc at ld~t comrnittzc oi'thc Board of Dirc~tor i  0 1  conlparabtc 
hotly of ~ndepcrldcnt dlrccto~s of thi: Cornpdny 

4 i0 D n k  and 'Tl~~&-Holdmg Conlpanv Stii&r~ If the Corrlpany ts a Bank Ifoldlrtg 
C 'or~~pxiy  or a Savings and Loan I-iolding ('ompany on the Srgning Date, then the Company shall 
niaint'i~n its stclt~~s 3s a Bank Holding Conlpany or Savings and Laan IIolding Company, as thc 
case nlay be, tor  as long as the lnvcstor owns any I'urchascd Secur~tics or Warrant Sharcs i'hc 
i olnpnriy shall rcdcern 311 Purchased Secui~ticc anti Wanant Sharcs held by the Investor prior to 
tcrtn~nnttng ~ t s  stdtus as d Hank IJoldiilg ( 'on~pdny or Savings dnd Loan tlolding Company, ,is 
,il~plicable "Bunk Ilolding Conzpur?~ ' ms'ins '1 company reglstcreii as such wr th the f)tnarii of 
Oovemors of  the Federd lieserve S y ~ t e m  (the "/.tti'eri,l Ii'e5ene") pursuant to 12 11 S C' $ 1  X 12 
,tnd ttrc regulation\ o t  the Fciicral Reserve prornulgatcd there~tndar ' 'S'~z~ir~g,\ ( ~ r x /  I51on ffo1J11ig 
('on7j)urr) " means '1 comprlny rcgistcred as such wlth the Office of 'l'hr~ft Supervrsion purst1,lnt to 
12 I,; S C $1467(,i) and the regulations of'fhe Of'fice of Thrift Strpcrvlsion prornulgatcd 
thcrcunder 

4.11 Prcdorninantiy Financial. For as long as the Investor owns any Purchased 
Securities or Wamarit Shares, the C:on~pany, to the extent it i s  not itself an irtsurcd deposituiy 
institiltion, agrees to  remain predominantly cngagcd in financial activities. A cornpany is 
prcdonlinantly engaged in financial sctjvities ir the annual gross revenues tlcriveci by the 
company and a11 subsitiiaries ct f  the company (excluding rcvcnue:; dcrivcci from subsidiary 
ilepositcxy institutions), on ;i consolitiatcct basis. from cng:tgrng in act~vitics ttiilt arc financial 111 

na tur t  or :ire incidentat to ;i financtai activlty ~tnrics st~bscctivrr ( k )  of Scciion 4 oi'thc i3ank 
f~ioldirtg C'oinp:iny Act of' 1956 ( 1  2 U.S.CT. 1 d . l l ( k ) j  reprcscrrt at Icast 85 pcrccnt o i ' ~ h c  
consolidated annual gross rm'cnucs of  thc cctrnparty. 

Article V 
Miscellaneous 

5 1 Tennlnat~on. This Agreement rnay be tcrmtrlatcd at any tirnc prior to the Closing. 



(a) by ctther the Investor or thc Company rf thc Glosirig shdll not have oc~ur red  by 
the 30'" calendar day following the Signing Date, provcded, howervr, that ti1 the event the 
C'lostng has not occurred by such 3oth calendar day, the partles will consult in good fattil to 
Jetcrrn~ne whether to extend the term of this Agreen-rcnt, ~t bctng understood that the partles ~11311 

be rcquircd to constllt only until the fifth day after such 30'" calendar day anci not be under any 
ahligstron to exiertd thc temt of t h ~ s  Agreement thereafter, prov~il'ed,jrrther., that the right to 
Lernltn'ite this Agreement under thts Section 5 ](a)  shall not be a~ai lable  to any party whose 
hreach of any rcpresentatlon or warranty or failure to perfom, any obligat~on under this 
Agreement shall have ca~lscd or recillted in the fa~lure of the Closing to occur on or prlor to silch 
date, or 

( b )  by txthcr thc Investor or the Company in the event that any Governmental Ent~ty 
chali h t i ~ e  ~ssucd an ordcr, decree or ni l~no,  or taken any other actlou restraining, etijointng or 
othcrwtse prohib~ting the transactions contcmplated by t h ~ s  Agrcemcnt and quch ordcr, decree, 
ruling or other action shall have beconlc findl and rtonappcaiable, or 

(c)  by the mutual w~i t ten  cortscnt of the Irlvestor and the Coinpany 

in the event ot'~err~-rinatlo~.t of this Agreement as providcd in thts Section 5 I ,  this Agrecrncnt 
\hall forttlwirh becon~e vold and there chall be no Iiabtltty on the part of crthcr p'irty heieto 
except that nothing heron sh'ill rcl~cvc either party from liab~lity for m y  brcdch of this 
Agreement 

5 ? Survival of l i c ~ ~ ~ c $ e ~ ~ t a l ~ o ~ ~ s  I ~ ~ ~ i f  %diranties All covenants ,%nil agreements, o thc~  
tit,in ttiow w111ci1 by thetr tcrrns apply In whole or In part aiier the C'los~ng, shall tcrrntnate as ot 
the ( lustng I'he representa(tor1s and wdrrantlcs of the Cornpany made here111 or In any 
ccr~ific:itcs dcltvcrcd In conncctlon with thc Closing shall sunJlvc the Clos~ng wtthout lirnitatiori 

5 3 ~n- iendment  No amendment ot'any provlston of this 4grcerncnt wtll be e f f e c t ~ ~ c  
unlcbs ~tt,itic in wtiting and sigrled by an officer ctr 'i duly author~zed reprcsentattve of eacli party, 
pro% ctletf that the Ii~vestor may untlaterally amend any proviston of this Agrccmcnt to thc cvtcnt 
i c q i ~ t d  to comply with any cl~anges dtier the Srgntng Date ln :tpplic,lbIc fedelill statute\ No 
iit~lure or dcl:iy by any party in evcrcislng m y  nghl, powcr or privtfcgc hcrcundcr sh,lll oper,ite 

a waivcr thereof nor stldll any stngle or prtrtral exerLlse thcrcof'precludc any othcl or f~trthcr 
C Y C ~ L I S U  of any other right, powcr or prrvilcge The rights and renledics hcreln provtded shall bc 
curn~~ia t i \  c of nny rlghts or rcri~edles provided by law 

j 3 - Walvcr -- oSCo~~di t ions  The condttions to each party's obligation to consumnlate 
the I'tlrchase are for the sole benefit of such party and rnay be waived by such party irt whoic or 
in p,irt to the extent permitted by applicable law No watver wtll be effect~ve unless i t  is in a 
writing slgncd by a duly authorltcd officer of the watvlng party that makes express reference to 
the provision or provisions subject to such waiver 

5 5 Govcrnine Law:  Submissiorl to Jurisdiction, Etc This  Agrecntent r i e i l l  be 
governeti by and construed in accordancc with the fcderaf l a w  of the Lnitcd State\ if'atttf lo 



the extent such taw is applicable, and otherwise in accordance with the laws of  the State of 
New York applicable to contracts made and to be pcrforrned et~tireiy within such State. 
Each of  the parties hereto agrees (a) to subrnit to the exclusive jurisdiction and venur of the 
iiiiited States District Court for the District of Columbia and the United States Court of 
Federal Claims for any and ali civil actions, suits o r  proceedings arising out o f  or  relating 
to t h i s  i\greentertt o r  the Warrant  o r  the transactions contemplated hereby or  thereby, and 
(b) tha t  notice may be served upon ( i)  the Company at the address and in  the manner set 
forth for notices to the Company in Sectiort 5.6 and (ii) the Investor in accordance with 
federal taw. 'To the extent permitted by applicable law, each of the parties hereto hereby 
tsrlconditionally waives trial hy jury in any civil legal action or proceeding relating to this 
,-tgreernent or the W a r r a r ~ t  o r  rhe transactions contemplated hereby or thereby. 

5 6 Not~ccs Any notice, request. instntction or other cjocument to be g v e n  hereundcr 
by 'my p i t y  t o  thu other w ~ l l  be rrt writing and will be deemed to have bccn duly glvcn (a) on thc 
date of dellvery rf del~vered personally, or by facsim~le, upon confirmatloll of receipt, or (b) on 
the cccond btlsiness day following the date of d~upatch IS del~vered by a rccogni~cd next d.ty 
cotlrrcr scrvlce All nottces to the Compariy shall be delivered as sct forth In &hetittlc A,  or 
P L I I - ~ L I ~ I I I ~  to > ~ I C ~ I  othcr instructron ~b t n q  be deb~gnated In ~~riltrttg by thc Cornpany to the 
I n ~ t \ t o r  ill1 notices to the Investor shall be doli\/eied as set forth below, or pttrsilant to cuch 
other lrtstructtons as may be dcstgtlated in wrltlng by the Investor to the Uol~lpar~y 

I f  to the Investor: 

Un~ted  Stales Department of  the Treasury 
1500 Pennsylvania Avenue, NW, Room 23 12 
Wash~ngton, U C .  20220 
Attcnflon Assrst'tnt General Counsel (Banking and f.iriancc) 
Facs~mtlc (207) 622- 1974 

('1) When n refercncc 1s nradc In thts Agrecrrient to a suhsltfiary of a perwn, the terrn 
sribiritri~ry" rticdns an:, corpordtion, partriership, joint venture, l ~ r ~ i ~ t c d  lldbility company or othcr 

cntrty (u) ofwhich such person o r  a substtiraxy of such person is a general partner or (y) of w h ~ c h  
inajoiity of the vottng scciirltres or ottter vo t~ng  tnterests, or n m ~ j o n t y  of the securities or othcr 

rntcrests of which hdvlr~g by the~r  lcnns ordinary bottng power to elect a nlajorrty of the bodrd of  
d~rcctors or persons p e r l o n n t ~ ~ g  sirn~lar Suuncttons w ~ t h  respect to such entlty, is directly or 
~r~dtrectly owned by srrch person and/or one or more suhstdrnries thereof 

(b) The tcrw ".4J:itc)te" means, wttit rcspeLt t o  m y  perbon, dny pcrsori d~rectly or 
~ndtrcctiy controlltng, controlled by or under comrnon control w ~ t h ,  such other person 1-or 
ptlrposes of ' th~s  definit~ort, "conrror' (~nc lud~ng ,  w ~ t t ~  corrtlat~ve meanings, tho terms "con/rc,/lcd 
iq" arid "u t~~ter  ccjmmon conirol rtrih") when used w ~ t h  respect to any person, mcarls the 
p t > \ x " ~ i o n ,  directly or rnd~~cct ly ,  of the power to cause the d ~ r e c t ~ o n  of rrianagcmcnt anctiot 



p01tc1c~ of ~ c h  person, whether through the owncrshlp ol'vot~ng .icciJrltics by conlriict or 
other\vrsc 

(c) The terms "broil-fledge offhe Cornpcmny" or "C'otnpc~ny '.r knrtrt/eikcW niearl the 
actual knowledge after reasonable and due Itlqtltry of thc "t~sficer~" (as such term 1s defineti 111 

ROIL' !b-2 under rile Exchangc Act, but excluding any V ~ c e  President or Secretary) of the 
CornpC~ily 

5 . 8  &ssir~nrnent. Neither this Agrecrlle~lt nor any rigtlr, rcrncdy, obligation nor 
liability arising ttcrcundcr or by reason hcrcofslrall be ass ig~~able  by any party l~ereto without thi: 
prior written consent of the other party, arrd arly attempt to assign any right. rcrnedy, obligation 
or liability hcrcundcr wlthout stich conscrlt shall be void, cxccpt (a)  a11 assignmcl~t, in [he casc ot' 
;i nlcrgcr, consolidation, statutory share exchangc or similar transac~ion that requires thc approval 
o f  tlic Company's stockholtfcrs (a "Bu.sttrrs.s Cotnhinatiof~") where such party is !not the sttrvivir\g 
entity, or a sale of substaittially all of its assets, to the entity which is the stirvivor ofsuch 
13~rsincss Cornbinatiori or the purchaser in such sale and (b) as provided in Sections 3.5 and 4 5. 

5 9 Sevcr~iI~11tty I f  nny provision of  tilts iigrecnlcnt or tho Warr,inl, or the appl~cdt~on 
thcrcvi io a n y  person or cmxunstance, 1s tietcrm~ncri by a coiln of conipc~cnt jur~sdrctlon to hc 
in~alt(i, void or ut~c~lli)rc~?dbIe, the rernalnrng provisrons hereof, ctr the appl~catton of i u ih  
~ F C ~ V I \ I O I I  io P ~ I S O I I \  or L I ~ C L I J I I S ~ I I I ~ C C S  other than thosc ns to w htch ~t has ,cell t~eld ~ n v ~ l i r l  or 
i~ncnioice~tblc, w11l izmaln i r i  hi1 force arid cffecr anct \hall in no t h ~ y  bc dtfcctcd, trnp't~rcd or 
rni~,ilrif,ite~f thereby, so long as the ccorlonl~c or legal strbitancc of the tr'ln\,ictton\ conlcnipi,ttcti 
hcreby I \  r~ot i tffc~ted i n  any manner rnatcr~,illy ativersc to any p'trty Upon such i iet i . rrn~n~tt~oi~,  
I ~ L '  p a ~ ~ ~ c ~ h , ~ l l  ncgotiatr in good faith in an effort to dgrec upon ,i sultdblc arid cclullable 
.iubstttirte ploviclcm to cffect the orrg~nal irttent of thc part~cs 

5 10 @o:Fh~rd P'i~ty Hcnefic~ane_k Nothttig cttnt:itned 11% this tXgrecment, cxprcsseii or 
~rnplrzcf, rx ~rlterldeti to i o ~ l f ~ r  upon d r ~ y  person or enttty other rhnn thc C'onlpany and thc Investor 
m y  henetit. right or rcmedtes, cxccpt that the provisions of Scttiori 3 5 :;hall lrlirrc tct the benefit 
ofthe persons refcrrcd to In that Scctron. 



ANNEX 

FOKiLI OF CER'rIFICATF: OF DESICNA'I'IONS FOR PREFERRED STOCK 

[SEE ATfAC' I iED]  



STATEMENT OF IUSOLUTIONS 

FIXED RA'TE CUMI!LA'I'IVE PERPETUAL, PREFERRED STOCK, SERIES A 

IRT BANCOKI', INC. 

If3'r Rancorp, Irlc., a corporation organized and existing under the laws of the State of 
'Texas (the "Issuer"), in accordance with the provisions of Article 2.13 of the Texas Business 
Corporations Act thereof, does hereby certify: 

The board of d~rectors of the Issuer (the "Roxd of Ilirectocs") or an applicable comn11ttce 
of the Board of Ilirectors, in accordance with the certificate offormation of the Iss~ler and 
applicable law, adopted the following resolutictn on March I 1, 2009 creating a series of 2,295 
shares of Preferred Stock of the Issuer designated as ''1:ised Kiite C'un~~Iittive f'erpetual I'refcrred 
Stock, Scr~es A". -- 

KESII)l,VEI), that p~irsuztnt to the provisions of the certificate of formation of the Issuer 
and applicable law, a series of I'referred Stock, par value $0.0 1 per share, of the Issuer be and 
hereby is created, and that the designation and nurnbcr of shares of such series. and the voting 
and other powers, preferences and relative, participating. optional or other rights, and the 
qualitications, limitations and restrictions thereof, of the shares of such series, are as follows: 

Part 1 I l es ipna t iq~nd Number of Shares. There is herebq created our of the authorlzeti 
and unissued shares of preferred stock of the Issuer a series of prcfcrred stock dcs~gnateci as the 
"Fixed Kate C'unlulative I'erpctual Preferred Stock, Scrles A" (the -'IIt'si~:natcd I'rcferrcd 
Stock"). I he a~lthorizrd number of shares of Iles~gnatcd Preferred Stock shail be 2,295 -- 

Part 2 ,';_tantiarc1 Provisio~~s The Standard Provisions contained in Schedule iZ attached 
hereto rtrc incorporated herein by reference in their entirety and shall be deemed to be a part of 
this Statement of Resolutions to the sane extent as if such provisions had been set forth in full 
herein. 

Part 3.  I~efinit io~~s. .The following terms arc used in this Staternerzt of Resolutions 
(inciuciing the Standard I'rovlsions in Schedule .;Z hereto) as defined below 

( a )  "CC'mrnon Stock"rnenns the conunort stock. par vaIue $0.01 per shrue, uf the 
Issuer 

(b) "1)iviciend Payn~ent Datc" means February 15. May 15. August 15 and November 
15 of each year. 

(c) "Junior Stock'' nleans the Common Stock and any other cIass or series of stock of 
the Issuer the terms of which expressly provide that it ranks junior ro Designated Preferred Stczck 
as t o  cJivitIend rights and/or as to rights on liquidation, dissolution or winding lip of the Issuer 



(ti} "I,iq~iiciat~on Amour~t" means $1,000 per share of Designated Pruferrcd Stock. 

(e) -'iMinim~l~n An~ount" meals $573.750 

(f') "Parity Stock" means any class or series of stock of the Issuer (other than 
Designated Preferred Stock) the temls of which do not expressly provide that such class or serles 
will rank senior or junior to Ilesignated Preferred Stock as to dividend rights and/or as to rights 
on liquidat~nn, dissolution or winding up of the Issuer (in each case without regard to whether 
dividends accrue cumulatively or non-cumulatively). 

(g) "Skning Date" means the Original Issue Date 

I'art 4. Certain V_otinn Mat-. Holders of shares of Ilesignateci I'referrcd Stack u11l be 
ent~tled to one vote f'or each such share on any niatter on which holders of llesignated I'rcferrcd 
Stock arc entitled to vote, including any action by written consent. 

[Remainder of l%crge Intc~ntionnlly Lcfr Blank) 



IN WITNESS WIIEREOF, the undersigned signs this doculzlerlt subject to perlaltitfs 
imposed by la* for submission of a materially false or frauclnlent instrt~metlt. 

Dated. March 23. 2009 

1B'T BANCOKI-', INC. 

By: ----- . --- - -- 
Brad L. Ilurharn 
President 



Schedule it 

Section 1.  General Matters. Each share of Des~grlated Pref'erred 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 
I'rov~sto~is that fbrm a part of the Certificate of Designations. The Designated Preferred Stock 
shaIl rank equally with Parity Stock and shall rank senior to Junior Stock with respect to the 
payment of' dividends ruld the distribution of assets in the evcnt of any dissolution, liquidatiotl or 
winding up of the Issuer. 

Section 2. Sta~iiard l3efinitio11~. As used herein wtth respect to Ilesignated I'refe~reii 
Stock 

(a) "Applicable Ilividend Rate" means (i) during the period from the Original Issue 
Date to, but excluding. the iirst day ctf thc first Ilividend I'eriod cornnlencing on or after the fifth 
anniversary of the Original Issue Date, 5% per annurn and (ii) fionl and after the first day of the 
first Dividend Period commencing on or after the fifth anniversary of the Origir~al Iss~ie Date, 
(lo/$ per annunl. 

(b) "Appropriate I-ederal Banking i l g g ~ "  rneans the -'appropriate Feder:i1 banking 
agency" \+ith respect to  the Issuer as defined in Section 3(q) of the Federal Ijeposit Insurance 
Act ( 1  2 I1.S.C. Sectlor1 18 13(q j), or any successor provision. 

(c) '.R~isiness C o r n h i n a i "  means a merger, cctnsolidatictn, statutorj share exchange 
or  s i n ~ l a r  transaction that requires the approval ctf the Issuer's stockholders 

(d) "Rusincss Ilav" means any day except Saturday, Sunday and any day on whrcln 
banking institutions in the State of New York generally arc authorized or required by law or 
other governnlental actions to  close. 

(c) "Rvfaws" --- means the bylaws of the Issuer, as they ~ n a y  be amended from time to 
time. 

(0 "Uertlficate -- of Tleslr~natio&' rneans the Certificate of I>esignarions or cotnparable 
instrument relating to the Designated Preferred Stock. of t~h lch  these Standard T'rrol isions fomm a 
part, as it may be amended frctm time to tir~ie 

(g) "('barter" means the Issuer's certificate or articles of incorporation. articles r>f 
association. or similar organizationaf document. 

(a) '-Dividend Period-' has the rrleruli~lg set forth in Section 3(a). 

(b) "Iji\idend 1-bxorci;f)a_tat" has the meaning set forth in Section 3f3). 

(c) "I,iquidation Prgf~~Ak~c~" has the meaning set forth in Section 4(af 



(h) "Ojginal Issue Ilate" means the date on which shares of Designated Pieferred 
Stock are first ~ssued. 

id) "Preferred I>irectorl' has the meaning set forth in Section 7(b) 

( I )  "Preferred- jtcfck)' means any and all series of preirred stock of the Issuer 
including the Ileslgnated Preferred Stock 

01 "Qualified E ~ u i t v  Qffering" means the sale and Issuance for cash by the Issuer to 
persons other than the Issuer or m y  of its subsidirvles after the Original Issue Date of shares of 
perpetual Preferred Stock, Comrnon Stock or any combination of sucfi 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 cap~tal guidelines of the Issuer's Appropriate Federal t3mk1ng Agency 
(other than any such sales and issuances made pursuant to agreements or m'mgements entered 
111tc-t. or pursuant to tinanc~ng plans whlch were publicly announceci, on or prior to November 17, 
2008) 

(k) "St;tandard Provisions" mean these Standarc1 I'rovisions that form a part of the 
Certiticate of 1)esigrtations relating to the Ilesignated Prekrred Stock 

( C J  "S~iccessor I'referrcd-Sti)Ckl' htis the nlcaning set forth in Sect~on 5(a). 

(I) "Votinz Parity Stock" nxans. with regard to m y  matter as: to which the holders of 
Designated Preferred Stock are entitled to vote as specified i11 Sections 7(a) and 7(b) of these 
Standard f'rovisions that forrn a part of the Certificate of Ilcsignations, any and all series of' 
Parity Stock upon which like voting rights have been conferred and are excrcisable with respect 
to such matter 

Section 3. I)pidh&. 

(a) Ea& t loldcrs of Designated Preferred Stock sh:tll be e~ititled r o  recelie. o n  each 
share of Designated Preferreti Stock if, as and when declared by the Roard of Illrectors or ,my 
duly authorized conintittee ofthe Board of Directors. but only out of r~ssetc legally ava~lablc 
therefor, cumulative cash d~vidends with respect to each 1)ividend I'erioct (as defirled below) at a 
rate per annul11 equal to the Applicable Dividend Rate on ( i )  the 1,iquidation Arnount per share of 
Ilesrgnated Preferred Stclck and (ii) the amount of accrued and unpaid dividends for an) prior 
Dl t~dend I'eriod on such share of Designated Preferred Stock, if any. Such dividends shalt beg~n 
to accrue anti be cumulative from the Original Issue Date, sha1I conlpaund on each subsequent 
1)lvidend I'ajntertt Dare ( r  t. . no dividends shall accrue on other dividends unless artd until the 
first Illv~dend Payment Date for such other dividends has passed witflout such other dividends 
having been paid on such date) and shall be payable quarterly In arrears on each Ih.i~ldend 
f'ayment Date. commencing w t h  the first such Iliv~dend Payment Llate to occur .it least 20 
calendar days after the Orrginal Issue Date 111 the eLFent that any Illvidenci I'ayrrtent Ilatc tvo~lld 
other.iv~se fall on a day that is not a Bt~s~ness  I l a ~ .  the dtvidend payment due on that date will be 
postponed to the rlext da) that is a Buslness Day and no additional div~dends ~ ~ 1 1 1  accrue as d 
result of that postponement. The period from and including any Dividend I'aynlent Date to, but 
excluding. the next Dividend Pajment Date is a "Dividend Period", provided that the lnltial 



I3ivtdend Period shall be the period from and including the Original Issue Date to. but excluiltng, 
the next Drvicfend Payment Date. 

Iliv~dertds that are payable on Designated Prefirretf Stock in respect of'any idend 
Perrod shall bc computed on the bass  of a 360-day year consisting of' twelve 30-day months. 
The amount of dividends payable on nesrgnated Preferred Stock on any date prior to the end of a 
1)lvldend Period, and for tfre initial Dividend Period, st~all 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. 

Ilividends that are payable on Designated Preferred Stock on any Dividend Payment Date 
w ~ l l  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 
imnlediately preceding such Dividend Payment Date or such other record date fixed b) the 
Board of Directors or any duly authorized committee of the Hoard of Directors that is riot more 
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a "1)lvldend Rccord 
Dctte"). Any such day that is a Dividend Iiecord Date sf-la11 be a Iliv~dend Record Date whether 
or not such day is a Business Day. 

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether 
payable in cash, securities or other property, other than dividends (if any) declared 'and payable 
on 1)esignated Prefencd Stock as specified in this Section 3 (subject to the other provisions of 
the C'crtificatc of Designations). 

(b)  Priority of L3ividends So long as any  share of Designated I'referrect Stock 
rernains outstanding, no dividend or distribution shall be declared or patd on the C'omn~ttri Stock 
or any other shares of'Jttnior Stock (othcr than dividends payable solcly In shares of ('ontn~on 
Stock) or I'anty Stock. sllbject to the ~mmediately fc>llowing, paragraph in the case of I'arity 
Stock, and no C'omrnon Stock. Junior Stock or I'arltj Stock shall be, directly or incitrectly. 
purchased, redeemed or otherwise acqtilred for consideration by the lssiler or any of ~ t s  
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, irlcluding the 
latest completed Dividend Period (including, if applicable as provided in Section :(a) abote. 
dividends on such amount), on all outstanding shares of Destgnated Preferred Stock have been or 
are contemporaneously declared and paid in full (or have been declared and a sum sufficient fbr 
the pajment thereof has been set aside for the benefit of the holders of shnres of Designated 
I'referred Stock on the applicable record date). ? h e  foregoing limitation shall not apply to (i) 
redemptions, purchmes or other acquisitions of sharcs of Common Stock or other Jiin~or Stock 111 

connection ~tyith ljle ad~ninistration of any employee benefit plan 111 thc ordinary course of 
business and conslsterlt with past practice, (ii) the acqulsitlvn by the Issuer or any of  ti; 
subsdiaries of record ottnership in Junior Stock or Par~ty Stock for the beneficial onnership of 
any otlier persons (other than the Issuer or any of its subsidiaries), including as trustees or 
custociians; and (ili) the exchange or conversion of Junior Stock for or into other Junior Stock or 
of Parity Stuck for or into other Parity Stock (with the same or Lesser aggregate liquidation 
an~ount) or Junior Stock. in each case, solely to the extent required pursuant to binding 
corttractual agreements entered into prior to the Signing Date or any subsequent agreement for 
the accelerated exercise. settiement or cxchange thereof for Common Stock. 



When dividends are not paid (or declared and a sum sufficient for payment thereof set 
aslde fbr the benefit of the holders thereof on the applicable record date) on any Dividend 
Payment Date (or. in the case of Panty Stock having dividend payment dates different from the 
Dividend Payment Dates. on a dividend payment date falling within a Div~dend Penod related to 
such Dividcnd Payment Date) in full upon Designated Preferred Stock and any shares of Parity 
Stock. ail dividends declared on Designated Preferred Stock and all such P'arity Stock artd 
payable on such Dividend Payment Date (or, in the case of Parity Stock having d~videnci 
payment dates different from the Dividend Payincnt Dates. on a dividend payment date falling 
within the Ilividend Penod related to such l)iv~dend I'ayment Date) shall be declared pro rata c o  
that the respective amounts of such dividerids declared shall bear the same ratlo to each other as 
all accrued and unpaid dikidends per share on the shares of' Designated Preferred Stock 
(~ncludlng, if applicable as provided in Section :(a) above, dividends on such amount) and all 
Parity Stock payable on such Dividend Pay~nent Date (or, in the case of Parity Stock having 
d~vidend payment dates different from the Dividend Payment Dates, on a dividend payment date 
falling within the Dividend Period related to such Dividend Payment Ilate) (subject to their 
having been declared by the Board of Directors or a duly authorized committee of the Hoard of 
1)irectors out of legally available funds and ~ncluding, in the case of Parity Stock that bears 
cumulative dividends, a11 accrued but unpaid dtvtdends) bear to each other If the Board of 
Ilirectors or a duly authorized cornrnjttee oi'the Board of Directors determines not to pay an) 
dividend or a full dividend on a Lllvidend P'tyment Ilate, the Issucr v.111 provtcic wrrtten nottce to 
the holders of Designated Preferred Stock prior to such Ilividcnd Payment I)nte. 

Subject to the foregoing, arid not otherwise, such dividends (payable in cash, securities or 
other property) as rnay be detern~ined by the Board of Directors or any duly authorized 
committee of the Hoard 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 of1)esignated F'referred Stock shall not be entitled to participate in 
an! >uch c i iv~de~~ds.  

Section 4. 1,iquidation Rights. 

(a) Voluntarv or Involuntarv I ~gydation In the event of an) liquidation. d~ssolutton 
or wind~ng up of the afialrs of'tfie Issuer. nherher voluntary or involuntary, holders of 
Ilesignated Preferred Stock shail be ent~tled to receive for each share of Designated I'ref'erred 
Stock, out of the assets of the Issuer or proceeds thereof(whether capital or surplus) available fur 
distribution to stocjd~olders ofthe 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 
C'omrnon Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as 
to such distribution, payment in fill1 in an amount equal to the sum of (i) the 1,iquidation Anlount 
per share and ( i i )  the amount of an} accrued and unpaid dividends (including. if applicable as 
provided in Section 3(a) above. dividends on such amount). whether or not declared. to the date 
of payment (such amounts collectively, the "Gsuidation I'reference"). 

(b) Partial Pavnxnt. If in any distribution described in Section 4(a) above the assets 
of the Issuer or prcxeeds thereof are not sufficient to pay in full the amounts payable with respect 
to all outstanding shares of Ilesignated Preferred Stock and the correspontflng amounts palable 
with respect of any other stock of the Issucr rrulking equally with Designated Preferred Stock as 
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to such disti-ibution, 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 distnbutions to 
which they are entitled. 

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

(d) Merger, Consolidation and Sale of Assets Not 1,iguidation. For purposes of this 
Section 4, the merger or consolidation of the Issuer with any other corporation or other entlty, 
including a merger or consoliclation in u~hich the holders of 1)eslgnated Preferred Stock reculxe 
cash, securities or other property for their shzres, or the salc, lease or eschangt: (for cash, 
secuntles or other property) of all or substantialiy all of the assets of the Issuer, shall not 
constitute a Iicluidation, dissoli~t~on or winding up of the Issuer 

Section 5 .  Redemption. 

(a) Optional Kcdcmption. Exccpt as provided below. the Ilesignated Preferred Stock 
rnaj not he redeetzlcd prior to the first Dividend Payment Date falling on or after the third 
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or 
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to tilc 
approval of the Appropriate Federal Ljanking Agency, may redeeni, in whole or in part, at any 
ttme and tiom time to  time, out of funds legally available thercfbr, the shat-es of llesr gnated 
Preferred Stock at the time outsranding, upon notrce given as pmv~ded in Scction 5(c) helo\\. at '1 

rciierrlpt~ori price equal to the stlrll of (1) the 1 ,tcjuirlation Amount per share and (ii) except as 
othcnz rse provlded below, any accrued and unpaid dividends (including, ~f'appllcable as 
provided in Section 3(a) above, dividends on such an~otu~t )  (regardless of whether any dividends 
are actually declared) to, but excluding, the date fixed for redemption. 

Notwithstanding the foregoing. prior to the first Dividend Payment Date falling on or 
after thc 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 f ~ o m  time to time, the shares of-Des~gnatetl Preferred Stock at the time outstiinding. 
upon notice given as prokided in Section S(c) below. at a redemption price equai to the sun1  of(^) 
the 1,iyuidation Amount per share and (ii) evccpt ;is otherwise providcd bbelow. any accrued and 
unpaid drvidends (~ncluding, rf appljcable as prov~ded in Section 3(a) above, drv~dends on such 
amount) (regardless of zvhethcr any dlv~dends arc ~ ~ c t u a l l ~  declared) to, but excluding. the date 
fixed h r  redc~nptton, provitied that (x) the Issuer (or a n y  successor by f3us1ness Conlbinat~on) 
has received aggregate gross proceeds of not less than the Minimum Amount (plus the 
'%4inrrnum Amount" as defined in the relevant certificate of designations for each other 
outstanding series of preferred stock of such successor that ~ t a s  originally issued to the United 
States flepartn~ent of the Treasury (the "Stlccessor Preferred Stock"') in connection with the 
rrot~bleci Asset Relief Program Capital Purchase Program) from one or more Qualified Equity 
Ofkrings (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 redempt~on date to the holder of such shares against surrender of the certiticate(s) cv~derlcing 
such shares to the Issuer or its agent. Any declared but unpaid dividends payable on a 
redeniptton date that occurs subsequent to the Drv~dend Record Date for a Dividend Perloci siiall 
not be paid to the holder entitled to receive the redernption prrcc on the redemption date, but 
rather shall be paid to the holder of record of the redeemed sharcs on such Dividend Record Date 
rclatlng to the Dividend Payment Date as provided in Section 3 tlbove. 

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

(c) &&ce of Kedemntion. Notice of every redemption of shares of Designated 
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of 
record of'the shares to be redeemed at their respecttve last addresses appearing on the books of' 
the Issuer Such malting shall be at least '30 days and riot more than 60 days before the date fixed 
ihr redemption. itny notlce malled as prov~ded in this Subsection shall be concluslcely 
presumcci to have been duly given. whether or not the holder receivcs silch 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 redernption of any other shares of Designated Preferred Stock 
Not\v~thstanding the foregotng, if shares of Designated Preferred Stock are issued in book-entry 
fc>rrn through The Depository 'i'nist Company or any other similar facility, notice of redemption 
may be given to the holders of Designated Preferred Stock at such t in~e  and in any manner 
permitted by such facility. Each notice of redenlption given to a holder shall state: ( I )  the 
redemption date; (2) the number of shares of Iles~gnated Preferred Stock to be redeetned anci. II' 
less than all thc shares helcf by such holder are to he redeemed, the number of such shares to be 
redeemed from such holder; (3) the redemptlorl prlce, and (4) the place or places uhere 
certtficatcc for such shares are to be surrendcred for payment of the redemption price. 

(dl Partial Redemption. In case of any redemption of part of the shares of Designated 
Preferred Stock at the time outstartding, the shares to be redeemed shall be selected eitherpro 
rcrfir 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. die Board of Directors 
or a ciuly authorized committee thereof shall have full power and authority to prescribe the terms 
and conditions upon which shares of Des~gnated 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 ~ssued representing the unredeemed shares without charee to the holder thereof. 

(e)  Iiffcctiveness of Kedemptiog. If notice of redemption has been dtity given and I T  
on or before the redemption date specified in the notice all funds necessary for the redempt~on 



have been deposited by the Issuer, in trust for the pro rirra benefit of the holriers 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 soieiy therefor, then, 
notwithstancting that any certificate for any share so called for redemption has not been 
surrendered for cancellatron, on and after the redemption date dividends shall cease to accrue on 
ail shares so called for redemption, a11 shares sct called for redemption shall no longer be deemed 
outstanding and all rights with respect to such shares shall forthwith on such redemption date 
cease and terminate, except only the right of the holders thereof to receive the amount payable on 
cuch redemptron from such bank or trust company, without interest. Any funds unclaimed at the 
end of three years from the redemption date shall, to the extent permitted by law, be releasect to 
the Issuer, after which time the holders of the shares so called for redemption shall look only to 
the Issuer for paynlent of the redemption price (IS such shares. 

(f) ;tatus of Recieemeci Shares. Shares of IJcsignated f'refe1-red Stock that are 
recfeemcd, repurchased or otherwise accluired by thc Issuer shall revert to authorixd but untssucti 
shares of I'referred Stock (yzrovlcied that any such cancelled shares of Ileslgnated Preferred Stock 
ma4 be reissucd only as shares of arly ser~es  of Preferred Stock other than Designated I'referred 
Stock). 

Section A.  Conversion. I-folders of Designated Preferred Stock shares shall have no 
righr to exchange or convert such shares into any other securities. 

Section 7. mng.Ri&. 

(a) (;enerai. 'I'he holders of Designated Preferred Stock shall not have any votlng 
rights csccpt as set forth below or as otherwise from tlnle to tune rcquircci by law 

(b)  !:referred Stock Il~rectors. Whencvcr. at any t~nle  or times, djvldends pay'lblil on 
the shares of Designated I'referred Stock have not been p a d  tbr an aggregate of six quarterly 
Dividend Penods or more, whether or not consecutive, the authori~ed nulnber of directors of the 
I\suer 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 (hereinafier 
the "I'rckrred Directors " and each a "Preferred Director ") to fill such newly created 
directorships at the Issuer's next annual n-teeting of stockholders (or at a special meeting calleci 
for that purpose prior to such next annual meeting) and at each subsequent annual nreeting of 
stockholders ~ i n t ~ l  a11 accrued and unpaid d i ~  idencis for all past Dik~dend I'eriods. includlrlg the 
latest completecl i>tvldend Penod (~nciuding, ~Eapplicahle as pro\ ~dcd  In Section 3(a) ahotc. 
dl\ idends o n  such amount). on all outstanding shares of 13es1g1iated edI'rekrreci Stock hake bccn 
declared ar~ct pard in full at wh~ch time such right shall terminate ~ l t h  respect to the 1)eslgnated 
I'referred 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 i t  shall be 
a q~li311fication 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 tnay then be listed or traded 
that Iistcd or tradeit compailies must have a majority of Independent directors. l ipon 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 tern1 of office of all Preferred Directors then in office shall terminate 
inlrr~ediately and the authorized number of directors shall be reduced by the number of Preferred 
I3irectors 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 thc 
holders a majority of the shares of Designated Preferred Stock at the time outstandirlg voting 
separately as a class together with the holders of shares of Voting Parity Stock, to the estet~t the 
voting rights of such holders described above are then exercisable. If the office of any Preferrccf 
Director becomes vac'mt for any reason other than removal from office as aforesaid, the 
remaining I'referred Director [nay choose a successor who shall hold office for the unexpireci 
term in respect of which such vacancy occurred. 

(c) Class Votine Rights as to Particular Mat=. So long as any shares of Designateci 
Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required 
by Inw or by the Charter, the vote or cctnsent of the holders of at least 66 2/3% of the shares of 
Designated Preferred Stock at the tlme outstanding, voting as a separate class, given in person or 
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose. 
s h ~ l l  be necessary for effecting or validating: 

(i) Authorimtion of Senior Stock. Any amendment or alteration of the 
Certificate of Desigrnations for the Ilesignttted I'referred Stock or the Charter to authorize 
or create or incrcasc the authorixd amount of. or any Issuance of, any shares of: or any 
securities convertible into or exchangeable or exercisable h r  shares of, any class or series 
of capital stock of the Issuer ranking senior to Designated Prefened 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; 

(ii) Amendment of Designated Preferred Stock. Any amendment, alteration 
or repeal of any provision of the (lertlficate of Designations for the Designated Prcfcrred 
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 afjkct the rrghts. prefercnccs. 
prtv~leges or vottng powers of'thc Ileslgnatcd Prcfcrred Stock, or 

(iii) Share Exchan~es, Reclassifications, M~rgers and Consol~dations. ,4ny 
cor~sun~nlat~on 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 ent~ty, unicss 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 1s not the surviving or resulting entity. are converted into or exchanged fbr 
preference securities of the surv~virtg or result~ng ent~t j  or its ultimate parent, and (y) 
such shares remaining outstanding or such preference securities, as the case rnay be, have 
such rights. preferences. privileges and toting powers, and linlitat~ons and restrictions 
thereof. taken as a whole, as are not materiall! less favorable to the holders thereof than 
the rtghts. preference$. privileges and voting pohers. and I~mitations and restrictions 



thereof. of Designated Preferred Stock immediately prior to  such consummation, taken as 
a whole; 

provtcl'eci, however, that for all purposes of this Section 7(c), any ~ncre~ise in the amount of the 
atithorii.ed Preferred Stock, including any Increase in the authorized amount of Ues~gnated 
i'refened Stock necessarj to satisfy preemptwe or s~n-rilar rights granted by the Issuer to other 
persons prlor to the S~gning Date, or the creatlon and Issuance, or an increase in the authori~ed or 
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series 
of Preferred Stock. or any securities convertible into or exchangeable or exercisable for any other 
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with 
respect to the payment of dividends (whether such dividends are cuniulative 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, prefere~~ces, privileges or voting powers. and shall not 
require the aff i rmat i~ .~ vote or consent of, the hotders of outstanding shares of the Designated 
Preferred Stock. 

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

ie) I'roccdures for Votinrr and Cbrgs-e>n,. 'The rules and procedures f'or calling and 
condiictiiig any meeting of the holders of Designated Preferred Stock (including, without 
Ilmttatton. 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 rrlatter with regard to 
such a meeting or such consents shall be governed by any rules of the fioard of IJirectors or any 
duly authorized conimittee of the L3oard of I>irectors, in its discreticsn, may acit~pt froin time to 
tme ,  wh~ch  m1es and procedures shall conform to the requjrements of the Charter, the Bylaws, 
and applicable law and the rules of any national securities exchange or other trading facilitj on 
~ ~ h l c h  Designated Preferred Stock is listed or traded at the time. 

Section 8. &cord f-lolders. '1.0 the fullest extent permitted by applicable law, the 
Issuer and the transfer agent for Designated Preferred Stock may deen~  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 atxecteci by any notice to the 
contrary. 

Sectror-t 9 Notices. All notices or communications in respect of Dcsignateci 
Preferred Stock shall be sufEclently given if given in writing anct detlvcred in pcrson or by first 
~133s mail, postage przpazd, or if'glven in such other rnanner as maj  be permitted In t h ~ s  
Certificate of Des~gnat~ons, in the Charter or Bylaws or b j  applicable law. Notwithstanding the 
foregoing. if shares of Designated Preferred Stock are issued in book-entry foml through 'Ifte 
Deposittrry Trust Company or [ u ~ y  similar facility, such notlces may be given to the holders of 
Ijeslgnated Prekrred Stock in any manner permitted by such facility. 



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

Section 1 I .  Replacement Certificates. The Issuer shall replace any mutilated 
cert~ficate at the holder's expense upon swrender of that certificate to the Issuer. 171e Issuer 
shall replace certiiicates that become destroyed, stolen or lost at the holder's expense upon 
delivery to the Issuer of reasonably satisfactory evidence that the certificate has heen destroyed, 
stolen or lost. together with any indemnity that rnay be reasonably recltltred by the Issuer. 

Sect~on 12. _Other Rights. 'I'he shares of Designated I'referred Stock shall not hatc 
any rights. preferences, privileges or voting powers or relative, particlpattng, opt~onai or other 
special rights, or qualifications. limitations or restrictions thereof, other than as set forth here~n or 
in the Charter or as provided by applicable law. 



ANNEX R 

FORM OF CERTIFICATE OF l>ESIGINAI*IONS 
FOR WARRAN'I' PKEFEKREI) STOCK 

[SEE ATTAC:LIEI)] 



FIXED KATE CIJMUL,ATIVE PERPETlJAl, PREFERRED STOCK, SERIES I3 

IB'T BANCORY, INC. 

IR?' Bancorp, Inc., a corporation organi7ed and existing under the laws of the State of 
I'exas (the "Issuer"), in accordance wlth the provtslons of Article 2.13 of the Texas Busi~ress 
C'ctrporat~ons Act thereof, does hereby certify: 

The board of directors of the Issuer (the " k a r d  of Llirectors") or an applicable comrnittce 
of the EZoard of Ilirectors, in accordance with the certificate of formation of the Issuer and 
applicable law, adopted the fhllowing resolution on March 1 1. 3009 creating a series of  
1 15.001 15 sixires of Preferred Stock of the Issuer designated as "Fixed Kate C 'u rnu la t i~  
i'erpettial Preferred Stc'tck, Series U". 

RESOLVED, that pursuant to the prov~slons of the cert~licate of fbrrnation of the Issuer 
and applicable law, a series of Prekrrcd Stock, par value $0 01 per share. of the Issuer be and 
hereby IS created, and that the designation and number of shares of such series. and the vottng 
,ind other powers, p~eferenccs and relatlvc, partlclpatl~~g, opt~onal or other nghts, and the 
il~t.ii~!icat~or~s, lirtlltat~ons and restnctlons thereof, of the shares of such serics, are as follo~\s.  

Part 1 rlesi~nation and Number of Shares. ?here is hereby created out of the 
:iuthorij.ed and ur~issueci shares of preferred stock of the Issuer a series of preferred stock 
designated as the "Fixed Kate Culnulative Perpetual I'referred Stctck. Series B" (the "Desixnated 
l'rckrrcd Stock"). 'I'he authori~cd number of shares of Ilesignated Proferred Stock shall he 
1 15.001 15. 

Part 2. Standard I'rov~siorts. The Standard I-'rovisioils contained in Schedule 4 attached 
hereto are incorporated herein by reference in their entiret? ruld shall be deerncd to be a part of 
this Statement of Resolutions to the same extent as if such provisions haci been set forth In fbil 
herern. 

Part 3. 1)efinitions. The following terrns are used in this Staterneilt of Resolutions 
(including the Standard Provisions in Schedule A hereto) as defined below: 

(a) 'X'nrnmon Sttk" means rhc comrnon stock. par value $0.01 per shale. of the 
Issuer 

(b) -'L>~vidend Pa? rner~t I&c" means February 15, Ma? 15, August I5 and 
November 15 of each year. 



( c )  ",Junior Stock" means the Common Stock and any  other class or series of stock of 
tile Issuer the terms of which expressly provide that it ranks junior to Designated Preferred Srocb 
as to divldend rights and/or as to rights on liquidation. dissolution or winding up of the Issuer. 

(d) "1,iquidation Amount" means $1,000 per share of Designated Preferred Stock 

(e) "JMinin~urn Arnortnt" nlearls $28,750. 

(0 "l'aritv Stock'' means any class or series of stock of the Issuer (other than 
Designated Preferred Stock) the terms of which cio not expressly provide that such class or series 
wrll r'mk senior or junior to Dcsigrlateci Preferred Stock as to dividend rights and/or as to rights 
on Ityuiciation, dissolution or winding up of thc Issuer (in each case without regard to whether 
di~ldends accrue cunlulativeiy or non-cumulatively). Without limiting the foregoing, Parity 
Stock shall include the Issuer's 1JS'I' Preferred Stock. 

(g) "Signinrz Date" means the Original Issue Date. 

(h) "f JS'T Preferred Stock" means the Issuer's Fixed Rate Cumulative Perpetual 
I'referred Stock. Series A. 

Part 3.  Certa~ri Votinr?; Matters. !loldcrs of shares of Designated Preferred Stock wiI1 bc 
e~~tit led to one vote for each such share on any matter 011 which holders of Designated Preferred 
Stock are entitled to vote, including any action by written consent. 



IN W I'INESS WffEREOF, the u~ldersigned signs this ciocimment subject to penalties 
~ n ~ p o s e d  by law for submiss~on of a rnateriafly false or frat~dt~fent instrument. 

Dated: March 23,2009 

IBT BANCORP, INC. 

By: 
Brad I,. Durham 
President 



Schedule A 

STAN1)ARII PROVISIONS 

Section 1 .  (ietieral Matters. Each shire of Designated Preferred Stock shall be 
identical ~n all respects to every other share of Designated Preferred Stock 'I'he Designated 
Preferred Stock shail be perpetual. subject to the provisions of Section 5 of these Standard 
E)rovisions that fonn a part of the Certificate of I>esignations. The flesignated 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 
~vlndlng up of the Issuer. 

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

(a) "Appropriate Federal Banking A ~ c n c y "  means the "appropriate I-ederal banking 
agency" wlth respect to the Issuer as defined in Section 3(q) of the Federal Ileposit Insurance 
Act ( 12 li S C'. Sectlon 18 13(q)), or any successor provision. 

(b) "Business Combination" means a merger, consolidation. statutory share exchange 
or s i n ~ ~ l a r  transaction that requires the approvai of the Issuer's stockholders. 

( c )  '.~3usiness 1I:iv" means any day except Saturday, Sunday and any day on which 
ba111\111g inst~t~itions in thc State of New York generally are authorized or recluired by law or 
other governmental acticrns to close. 

(d) "'Bvlaws" rneans the bylaws of the Issuer, as the) may be amended horn tirnc: to 
time. 

(el "C'ert~ficate ofI>eslrrnations" rneans thc Certificate of Designations or co~nparable 
ir~strurnont relating to the Designated I'refcrrccf Stock, of which these Standard Provisions form a 
p a t .  as it may be anended fro111 time to time. 

(1) "Charter" meiuls the Issuer's certificate or articles of incorporation. articles of 
association, or similrir organimtioriaI document. 

(g)  "Ilividend f'grerd" has the meaning set forth in Section ;(a). 

( h )  "1)ividend Kecgrd Date" has the meaning set forth in Scction i ( a )  

(1) "I:.iiluidat&n Prcferes~ce" has the rrlearlirig set forth in Scction 4(a) 

0) "Oririnal Issue Llag" 111ea1s the date on which shares of Designated Preferred 
Stock :ire first issued. 

( k j  "I'rcferred -- 1)irector" has the meaning set forth in Sectton 7(b). 



(1)  "F9referred Sl~ck'' rncans any and all seriec of preferred stock of the Issuer. 
tricluci~ng the Designated Preferred Stock. 

(m) "Quaidied Equitk 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 oasc. 
qualify as and may be ~ncluded in 7'ier 1 capital of the Issuer at the time of issunnce under the 
applicable rish-hasccf cap~tal  gu~delines of the Issuer's Appropriate Federal Ranklng Agency 
(other than any such sales and issuanccs made pursuant to agreements or arrangements entered 
into, or ptlrsuant to financing plans which were p-ubllcly :innounced. on or prior to November 17, 
2008). 

(n) "S~and:ird I'rovisions'' mean tthcse Standard Provisions that for111 :t part of the 
Certificate of tlesignations relating to the Designated Preferred Stock. 

(o) "S~~ccessor Preferred Stock" has the meaning set forth in Section 5(a). 

(p) "Vottng Parity Stock" means. with regard to any matter as to which the holders of 
1)esign;ited I'referred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these 
St;~niiard Prcrvisions that form a part ofthe Certificate of Designations. any and all scrtes of 
Parity Stock upon which like ~ ~ t l n g  r~ghts have beer1 conferred and arc exercisable with respect 
to such matter 

Section 3. Ilividcnds 

(a) &LC. llolders of Designated Preferred Stock shall he ent~tlcd tct recei\c, on each 
share of Des~gnatcd f'referred Stock if. as and &hen tIeclared by tltc Roard of I>lrectors or any 
dulj  authorized committee ot'the Hoard of Directors, but only out of assets legally available 
therefbr. cumulative cash dividends with respect to each Ilividend I'eriod (as detirled below) at a 
pcr anntlm rate o f 9  0% on (i) the Liquidation Amount per share of Llesiguated Preferred Stock 
and (11) the arnount of accrued and ~inpald dividends for any prlor Ilividend Period on such share 
of Ilesignated Preferred Stock, ~f any. Such dividends shall begin to accrue anti k cumulntrve 
frorn thc Onglrial Issue Date, shall con~pound on each s i~bse i~uen~  1)ividerid Paymertt Llate ( i  . 
no dividends shall accrue on other d~vidends urlless and until the first Ilivlciend Pnyrriznt Ilatc lor 
such other dividends hiis passed without such other divtdends flax ing been paid o n  such (iatc) :lnd 
shall be payable quarterly in arrears 011 each I>ividencl I'aymcnt Date, commencing ~ \ l t h  the first 
such I>~t.idend Paynlent IJate to occur at least 20  calendar dajs  afier the Original Issue [)ate In 
the e\cnt that any Div~derld I'aymcnt Date would otherw~se t i l l  an a cia) that IS not a Business 
Day, the divldend payment due on that date %ill be postponed to the nest day that is a Lfus~ness 
Day and no additional dividends will accrue as a result of that postponement. The period from 
arid includi~~g any Dividend Payment Lhte to, but excluding, the riext Dividend Paymel~t Date is 
a "I)i\ -- ~dend  I'enoci", provitfcci that the initial Dividend Period shall be the perlod from and 
includirlg the Onginai Issue Date to, but excluding, the next D~vidend I3ayrnent Date 

I>i\idends that are payable on Designated t'reikrred Stock in respect of iiny Jliviciend 
Per~txi shall be computed on the basis of a 360-clay year consisting of tuelve !Ma3 months 
Thc arnount of dividends pa>ahle on Ilesignated Preferred Stock on any date prior to the end of a 



Divrderid Period. artd for the initial Dividend Period, shall be corilputed on the basis of a 360-ci:q 
>ear consistwig of tv~elve ;&day months. and actual days elapsed over a 30-day month. 

I)~vldeilds that are payable on fleslgnated Preferred Stock on an! rllv~dend I'aytncnt Date 
\ttll be payable to holders of record of Plesrgnated f'referred Stock aa they appear on the stock 
regtsrer of the Isstler on the applicable record date. nhrch shall be the i 5th caieiidar day 
unmed~atelq preceding such D~vidend Payrnent Date or such other record date fixed by the 
Board of Illrectors or any duly aut t~or i~ed cornlnittee of the Board of Directors that IS not more 
than 60 nor less than 10 days prior to such Il~vidend Payment Date (each, a "D~vidend Record 
Date"). Any such day that is a Dividend Record Date shall be a Dividerid Kecord Date whether -- 
or not such day IS a Business Day. 

IIolders of Ijesignated I'referrcd Stock shall not be entitled to any dividends, whether 
pciyrlblc tn cash, securities or other property, other than dividends (if any) declared and payable 
on Desrgnated Preferred Stock as specified in this Section 3 (sub.ject to the other provisions of 
the Certificate of 1)esrgnarions) 

(b) r _ r i o r ~ t ~  of 1)ividends So long as any share of Ilestgnatcd I'referrcti Stock remains 
outstanding, no dividend or distribution shall be declareci or pard on the C'ornrnon Stock or any 
crtlner sharci of Junlor Stock (other than dtvtdends payable solely in shares of ('otnmoti Stock} or 
I'anty Stock, subject to the immediately following paragraph In the case of'Parity Stock, a i d  no 
Cornriion Stock, Junior Stock or I'arity Stock shall be, directly or indirectly, purchased, 
redeemed or otherwise acquirecf for consideration by the Issuer or any of its subsidiaries unless 
a11 accrueci and unpaid dividends for all past Dividend Periods, including the latest completed 
Il~vldend Pcr~ctd (including. tf applicable as provided in Section 3(a) above, d~vlde~tds  on si~cll 
amount), on a11 outstancilng shares of1)esignateci Preferred Stock have been or arc 
contenlpo~~ineously cieclarcd and patd In full (or {lave been declared and a sitrn sufficient for tlic 
paynient thereof has been set asrde for the benefit of the holders of shares o1'Ilesrgnatcd 
I'refierred Stock on the applicable record date) ?'he foregoing I~rnitation ihaI1 nclt dpply to 
(I)  redemptions, purchastjs or other acquisitions of shares of Corntnon Stock or other Junior 
Stock in connection with the adrninrstration of any employec benefit plan i11 the ordinary course 
of business and consrstent with past pr3ctlce, (I;) the acquisition by the Issuer or any of its 
subsrdiar~es of record ownership in Junior Stock or Parity Stock for thc bc.neficia1 ownership of 
an) other persons (other than the 1ssrtt.r or any of its subsidiaries). including as tnistees or 
custodians: iwd (iit) the exch,mge or conversion of Junior Stock for or into other Junlor Stock. or 
of  Par~ty Stock for or into other Parity Stock (with the same or lesser aggregate liquidation 
smount) or Junior Stock, in each case. solel) to the extent required pursuant to b~nding 
contractual :igrcements entercd into prior to the Signing Date or an! subscyuent agreement for 
the accelerated eserciqe, se~tlement or exchange thereof for ('ornrnon Stock 

When tiividends are not pard (or declareci and a sum suffic~ci~t fhr payrnent thcrcof set 
aside for the benefit of the holders thereolon the applicable record date) on any Div~dend 
Payment Date (or, 111 the case of I'arity Stock having divtdend payment dates dii'f'erent frorrt the 
I>ividend Pajrnent Dates, on 3 ditrdend pa! rnent date filling mithin a Ulvtdend Perrod related to 
such Illvldend Payrnent Date) in full upon E>es~gnated Preferred Stock and rtnq shares of Par~ty 
Stock. all dl\ lderlds declared on Des~gnated Preferred Stock and all such Parity Stock and 
payable on such nibidend Payment Date (or, in the case of Parity Stock ha\ ing dividend 



payment dates d~fi'erent fiom the 111~1dend Paynlerit Dates. or1 'i dtv~derid payrnent chte falilng 
~ l t h l n  the Ihvldend Period related to such D~vtdend E'ayment Date) shall be declaredprci rufu so 
that the respective amounts of such dtvldends declared shall bear the sarne ratio to each other a5 
ail accrued and unpaid d~vldends per share on the shares of Ilcsignated Preferred Stock 
(including, if appllcable as provided in Section ;(a) above, divtderlds on such arnount) and all 
Parlty Stock pajable on such Dividend Payment Date (or, in the case of Parttj Stock hav~ng 
d iv~de~ld  payment dates different from the Dividend Payment Dates, on a dividend payment date 
falling within the D~t idend  Period related to such Dividend Payment Date) (subject to their 
having been declared by the Board of Directors or a duly authorized committee of the Hoard of 
Directors out of legally available funds and including, in the case of Panty Stock that bears 
ci~mulatlve dtvldends, all accrued but unpa~d dividends) bear to each other. If the Board of 
Llirectors or a duly authori~ed con~mtttee of the Board of 1l)irectors deterrnlnes not to p;ty ,my 
divtderld or a full d~vlciend on a I)ividend Payment Date, the Issuer w ~ l l  prov~dt: wit ten r-totlce to 
the holders of Ueslgnated I'referreci Stock prior to such Ilividerid Pa tn~en t  Uate 

Subject to the foregoing, and not othenvise, such dividends (payable in cash, securit~es or 
other property) as may he 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 
Conlmon Stock and other Junior Stock, from ti~ne to time out of any funds legally available fhr 
such payment, and holciers of Designated I'referred Stock shall not be entitled to participate in 
arty such di\ rdencfs 

Section 4. liquidation KirhG. 

('1) \ii_c)i_ugtarv or Inv~lgu~[~~ry I ~ q u ~ d a t i o n .  111 the event cti a n j  ltcluidatto11. dtssolutron 
or winciing up of thC affa~rs of the Issuer, whether voltlntary or tnvoluntarl;, holders of 
I)zsignated Preferred Stock shall be entltlcd to  receive for each share of I>esig~lated I'refened 
Stock. out of the assets of tho Issuer or proceeds thereof (whether capital or surplus) available for 
distribtttiori to stockholders of the Issuer, subject to the rights of m y  creditors of the Issuer, 
before any distrihrltion of such assets or proceeds is made to or set asicfe for the holders of 
C'omrnon Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as 
to such distribution, payment in full in an m ~ o u n t  equal to the sum of(i)  the Liquidation Amtsunt 
pcr share and (ti) the amount of any accrued and unpaid d~vidends (including, ~f appllcable as 
provided in Section 3(a) above, dividends on such amount), whether or not decliired. to the date 
of payment (such amounts collecticely, the -'L.iquidation Preference") 

(b) I'artial Payment If in any distribution described in Sectlon 4(a) ahoce rhe assets of' 
the Issuer or proceeds thereof are not sufficient to pay in f~tlI the amounts payable \wth respect to 
all outsta~~ding shares of Designated Preferred Stock and the corresponding arnourits payable 
with respect of any other stock of the Issuer ranking equally with flesignated Preferred Stock as 
to such distribution. holders of Designated I'referred Stock and the holders of such other stock 
shall share ratably in any such distribution in proportion to the full respective distributior~s to 
v, hlch the] are entitled. 

(c) e s d u  s t r i b u t o n s  If the Llqu~dation Preference has been p a d  in full to aIf 
holders of Iles~gnated Preferred Stock and the corresponding 'mounts payable with respect of 
any other stock of the Issuer ranking equally 1~1 th  Ijesignated Preferred Stock 3s to such 



distrlbutlon has been pard in fu11. the holders of other stock of the Issuer shall be entitled to 
receive all remaining assets of tile Issuer (or proceeds thereoil according to their respecttve rlghts 
and preferences. 

(d) Merger, Consolidation and Sdle of Assqts Not I J q u j d a m  For puIpo.;es of thi\ 
Sectlon 4, the merger or consolldatlon of the Issuei mlth any other corporat~orl or otlter entity, 
~ncluding a merger or consolldatlon in whlch the holders of Designated I'referred Stock reccike 
cash, securities or other property for their shares, or the sale, lease or exchange (for cash, 
secunttes or other property) of all or substarltially all of the assets ofthe Issuer, shall not 
constitute a Ilquldation, dissolution or windlng up of the Issuer. 

Section 5 .  Redemption. 

(a) Optic21lal Redempt&. Except as provided below, the Desigrlated Preferred Stock 
may not he redeemed prior to the later of ( i )  first Ilividend Payment Date falling on or after the 
th~rd an~iiversary of the Original lssue Datc: and (ii) the date otl which all outstandtng shares of 
UST Preferred Stock have been redeemed, repurchased or otherwise acytiired by the Issucr On 
or afier the first Dividend Paynlent Date falling on or after the third annttcrsary of the Onglnal 
lssue Date, the Issucr. at its option, subject to the approval of the Appropriate I-eiieral Bank~ng  
Agency. may redeem, in whole or In part, at my time and from tinic to time, out of funcis legally 
available therefor, the shares of Ileslgnated Preferred Stock at the time outstanding, upon notice 
given as provided in Section 5(c) below, at a redemption price equal to the stun of (i) the 
1,iquidation Amount per share and (ii) except as othenvisc provided below, any accrued and 
unpaid dividends (including, if'applicable as provided in Section l(a)  above, dividends on such 
amount) (regardless of whether any dividends are actually declared) to, but excluding. the date 
fixcd for redeniptlon. 

Notwithstanding the foregoing. prior to the first 1)ivlclend I'aq~r~rrlt Date falling 11n or 
after the third artnlvcrsary of the Origlrlal Issue Date. the Issuer, at its opt~on,  stlhlect to the 
approval of the rZpproprlate 1 edcral Ranklng Agenc) 2nd s~ibjcct to the requlrernent that all 
outstanding sknres of LlSI' Prefcrred Stock shall previo~tsly have been redeemed, repurchased or 
otherw~se acclutred bq the Issuer. nlaj redeem, in whole or in part, at any time and from tlrnc to 
tlnlc, the shares of Designated Preferred Stock at the time outstanding, upon ~loticc b' ttven a s  
prov~ded in Scctio115(c) hclow, at a redemption price equal to the sun1 of (i) the L,iquldatton 
Amount per share and (ii) except as otherwise provided below, any accrued and unpaid 
div~dends (including, if applicable as provided tn Section 3(a) above, dividends on such amount) 
(regardlesi of wl~ether any dividends are actually declared) to. but excluding, the ciate fixed f'or 
redemption; prowtied that (x) the Issuer (or any successor by Business Cornbination) has 
received aggregate gross proceeds of not less than the Minimum iZnlount (plus the "hZin~rntirn 
i2mount" as defined In the relevant certtficate of destgllat~ons for each other otttstanding scrtes of 
preferred stock of stictl successor that was origlrlally issued to the l inited States Ilepartn~ent of 
the Treasury (the "Successor Preferred S&&") in connection with the ?'ronbied Asset Relief 
J'rogranl C'apltal Purchase Program) from one or more Qualified Equit) Offerings (including 
Qualified Equit) Offirings of such successor). arld (y) the aggregate redemption prlce of'the 
Designated Preferred Stock (and any Successor Preferred Stock) redeerned pursuant to this 
paragraph may not exceed the aggregate net cash proceeds received by the Issuer (or any 



successor by Business Gon~bination) from such Qualified Equity O&rings (including Qualified 
Equity Offerings of such successor). 

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

(b) No Sinking Fund. The Designated Preferred Stock wlll not be subject to any 
mandatory redemption, sinking fund or  other sirnlla prov~sions IIolders of 1)estgnatcd 
Prekncd Stock will have no right to require redemptton or rrptlrchase of a113 shares of 
rleslgnated f'rekrred Stock. 

(c) Notice of Kedemption. Notice of every redemption of shares of Designated 
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of 
record ofthe shares to be redeemed at their respective last addresses appearing on the books of 
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed 
for redemption. Any notlce nla~led 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 I)es~gnated Preferred Stctck dcsig~lated fbr redemption shall not affect the 
validity of the proceedings fbr the redemption of any other shares oi'l3esignated Preferred Stock 
Notwithstanding the foregoing, if shares of Designated Preferred Stock cue tssued in book-entry 
for111 through 'I'hc Depository I'rust Company or any other similar facility, notice of redernpt~on 
may be glven 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 rlumber of shares of Designated Preferred Stock to be redeemed and, if 
less thran 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 fbr such shares are to be surrendered for payment of the redemption price. 

(d) I'artlal Redern~tior~. In case of any redemption of part of the shares of Ilesignated 
Preferred Stock at the time outsta~lding, the shares to be rcdeerned shall be selected e~thzr 
p m  ruin or 111 such other manncr as the Board of Directors o r  a duly author~zed committee 
thereof may detennirie to be fblr and e q ~ ~ ~ t a b l e  Subject to the provisions hereof. the Board of 
j)~roctors or a duly authorized committee tf.rereof'shal1 have full power ar~ct authority t o  prescr~bc 
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. 

(el F~fiectiveneg_o_t'Kedempt&. If riotice of redemption has k e n  duly given and if 
an or before the redemption date specified i n  the notice all funds necessary for the redemption 
have been deposited by the Issuer. in trust for the pro rota benefit of the holders of the shares 



called for redemption, with a bank or t ~ x ~ s t  company cfoing 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 fcx cancellation, on and after the redemption date dividends shall cease to accrue on 
all shares so called for redemption, all shares so called for redemption shall no longer be deemed 
outstanding and all rights with respect to such shares shall forthwith on such redemption date 
cease and terminate, except only thc right of the holders thereof to receive the amount payabIe on 
such redemption from such bank or trust company. without interest. Any funds unclaimed at the 
end of three years Gom the redernption date shall, to the extent permitted by law, be released to 
the Issuer, after which time the holders of the shares so called for redernption shall look only to 
the Issuer for payment of the redemption price of such shares. 

(f) Status of Redecmed Shares. Shares of Designated Preferred Stock that are 
redeemed, repurchased or otherwise acquired by the Issuer shall revert to atithorized but unissued 
shares of I'referred Stock (provided that any such cancelled shares of Designated Prefkrred Stock 
may be reissued only as shares of any series of I'referred Stock other than Designated I'rekrred 
Stock). 

Section 6. Conversion. IIolders of I)esignrttcd Preferred Stock shares shall have no 
nght to exchange or convert such shares into m y  other secunttes. 

Section 7. Voting Rights. 

(a) General. 'I-be holders of Designated Preferred Stock shall not have 'my voting 
rights except as set fi>rth below or as othenvise f ro~n  time to time required by law. 

(b) preferred Stock I l i r e c t o ~ .  Whenever, at any time or times, dividends payable on 
the shares of Designated Prekrred Stock have not been paid for an aggregate of SIX cluarterly 
Ilividend Periods or more, whether or not consecutive, the authorized number of directors ot'thc 
Issuer shall auton~atically be incrcascd by two and the holders of the L)eslgnated I'referred Stock, 
shall have the right, with holders of shares of any one or more other classes or series of Voting 
f'ruitj Stock outstanding at the time, voting together as a class, to elect two  directors (hcrcinafier 
the "I'referred Il~rectors" 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 all accrued and unpaid dividends for all past Dividend Periods, including the 
latest cornpIeted Dividend Period (including, if applicable as provided in Section 3(a) above, 
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been 
declared and paid in fuIl at which time such right shall terminate with respect to the Designated 
Preferred Stock, except as herein or by law expressly provided. subject to revest~ng in the event 
of each and every subsequent default of the character above mentioned; pro\~itjt~~i that i t  shall be 
a qualification for electlon fbr any Preferred Ilirector that the elcct~orl of such I'referreci Director 
sttall not cause the Issuer to vii>late anj  corporate got ernance requlremenrs of any securities 
escharlge or other tradlng 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 prov~ded above, the Preferred Directors shall cease to be 
qual~fied as directors, the term of office of all Preferred Ll~rectors then in office shall termmate 
~mrnedratcly and the authorized number of cfirectors shall be reduced by the rlr~nlber of Preferred 
Directors elected pursuant hereto Any Preferred D~rector may be removed at any tlrne, uith or 
without cause. and any vacancy created thereby may be filled, only by the affinnmve cote of the 
holders a majority of the shares of Iksignated Preferred Stock at the time outstanding vot~ng 
separately as a cIass together with the holders of shares of Voting Parity Stock, to the extent the 
voting rights of such holders described above are then exercisable If the office of' any I'refcrred 
Il~rectnr becornes vacant for any reason other than removal froni office as aforesaid, the 
remaining F'refcrrcd Director may choose a successor who shall hold office for the unexpired 
term 111 respect of which such vacancy occurred. 

(c)  ('lass Votiqc- Rights as to Parlic~ilar Matter\ So long as any sharcs of 1)csrgrtatcil 
Preferred Stock are outstanding. in a d d ~ t ~ o n  t o  any other \ otc or consent of stockholdclrs rcilu1rt.d 
by la\% or by the Charter, the vote o~ consent of the holders of at least 66 213% of the shares of 
1)eslgnated Preferred Stock at the time outstanding, vot~rig as a separate class, given in person or 
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose, 
shall be necessary for effecting or validating: 

( i )  Authorizati(>n of Senior Stock. Any amendment or alteration of the 
Certificate of Designations for the Designated Preferred Stock or the Charter to authori~e 
or create or increase the authorized aniount of, or any issuance of, any shares of, or any 
securities convertible into or exchangeable or exercisable for shares of, any class or series 
of capita1 stock of the Issticr ranking senior to Designated Preferred Stock ~ t ~ t h  respect ttl 

either or both the payrnent of dikidentfs and/or the d~stributic~n of  assets on any 
licluidation, dissolnt~on or winding u p  of the Issuer, 

(11 j ilrllendin~nt of'J)cs~pnated Prefixred Stock. Any amendment, alterailon 
or repeal of any provision of the Certificate of Designations for the Designated I'referred 
Stock or the Charter (including, unless no vote on such merger or consolidation is 
requireti by Section 7(c)(iii) below, m y  amendment, alteration or repeal by means of a 
merger, consolidation or athewise) so as to adversely affect the rights, preferences. 
privileges or voting powers ofthe I3esignnted Preferred Stock; or 

(iii) Share Exchanrres, Reclassificatiior~s. Merger-s ilnti Consc21idntions Any 
consummation of a binding share exchange or recfassttication involving the Designated 
Preferred Stock, or of a merger or consolidation of the Issuer with ancrti~er corporat~on or 
other entity. unless in each case (x) the shares of IJesignatud Pref7errd Stock remain 
vutstarldirlg or, rn the case of any such rlierger or consolidation \\ith respect to ~ b h ~ c h  the 
Issuer is no t  the surviving or resulting entity, are converted into or exchar~geci h r  
preference securities of the surviving or resulting entity or its ultiniatc parent, and ( y )  
such shares re~naining outstanding or such preference securities, as the case may be, have 
such nghts, preferences, privileges and voting powers, and limitations and restrictions 
thereof. tiken as a whole, as are not materially less favorable to the holders thereof than 
the rights, preferences, privileges and voting pouers. and limitations and restrictions 
thereof: of Lksignated I'rrkrred Stock immediately prior to such consummation, taken as 
a t\ hole; 



pl-ovzded, l~?o~+~ever, that for all purposes of this Section 7(c), any increase in the amount of the 
authorized Preferred Stock, including any increase in the authorized amount of Designated 
Preferred Stock necessary to satisfy preemptive or sirniIar rights granted by the Issuer to othcr 
persons prlor to the Signing Date, or the creation and issu'mce. or an increase in the authorized or 
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other serres 
of Preferred Stock, or any securities convert~ble into or exchangeable or exercisable for any other 
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock filth 
respect to the paynlcnt of dividends (whether such dividends are cuniulative or non-cun~ulat~\ie) 
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be 
deemed to adversely affect the nghts, preferences, privileges or voting powers, and shall not 
require the affirmative vote or consent of, the holders of outstanding shares of  the Designateci 
Preferred Stock. 

(d )  Changes after Provision for-Rgdernmtion. No vote or consent of the holders of 
Llcsignated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the 
time uhen any such vote or consent wouId otherwise be required pursuant to such Section, all 
outstanding shares of the I>esignated Preferred Stock shall have been redeemed, or shall hate 
been called for redemption upon proper notlce and sufficient funds shall have been ciepositetf In 

trust for such redemption, in each case pursuant to Sect~on 5 above. 

(e) Procedures for Voting and Consents. The r ~ ~ l e s  and procedures fix calling and 
conducting any nleeting of the holders of 1l)csignated 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 ineetlng or such consents shall be governed by any rules of the Board of Directors or any 
duly authorized c o n ~ r ~ l ~ t t e e  of the Roard of Directors, in its discretion. ntay adopt frorri time to 
t i~ne,  which rules and procedures shall conform to the requirerl~ents of the Chartcr, the Bylaws. 
and applicable law and the rules of any national sectiritics exchange or other trading facility on 
which Designated Preferred Stock 1s listed or traded at the time. 

Section 8. Record Hold%. To the fullest extent pcrnlitteii by applicable law. the 
Issuer and the transfer agent for rlcsignatetf f'referreti Stock may iiecrn and treat the recorci 
holder of any share of Ilesignated I'referred Stock as the tnic and iatvful owner thereof f(3r a11 
purposes, rind netther the Issuer nor such transfer agent shall be affected by any notice to the 
contrary. 

Section 9. Notices. All notices or com~nt~nications in respect of Designated I'referred 
Stock shall be suf'ficientiy 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 Not~~rthstanding the foregoing, I S  
shares of Designated Preferred Stock arc issueti in book-entry f o m ~  through 'fhe Ilepository 
'Trust Company or ally similar facility. such notices nlay bc given to the holders of Ilesignated 
Preferred Stock in any manner permitted by such facility . 

Sect1or.r 10. No Preemptive Kichts. No share of Designated Preferred Stock shall hate 
a n y  rights of preemption whatsoever rtc to any securities of the Issuer, or any warants, rights or 



options issued or granted with respect thereto, regardless of how such securities, or such 
warrants, r~ghts or options, may be designated, issued or granted. 

Sectlon I 1 .  Replacement Certific-?~e>. The Issuer shall replace any n~utilated certificatc 
at the holder's expense upon surrender of that cert~ficate to the Issuer. I he Issuer shall replace 
certificates that become destroyed, stolen or lust at the holder's expense upon delivery to the 
Issuer of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost, 
together with any indemnity that may be reasonably required by the Issuer. 

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



FORM OF WAIVER 

In cons~deratlon for the benctits I \\111 receive as a resulr of my emplo>er's partictpat~on in the 
l'ntted St~ltes Dcpartn-ient of the rreasurq's I'i'lRP Capital Purchase Program, I herebj 
\oluntartlj \\ai\e any clalm against the i'ntted States or an) state or terntory thereof or 111) 
ctnploqer or an) of ~ t s  dircctors. officers, emplojees and agents for zn j  changes to rny 
compensation or benefits that are required in order to comply with Section 1 I 1  of the Fn~ergencj 
Fconom~c Stah~limtlon Act of 7008, as amended ("EE.Y.4"). and rules, regul'it~ons, g u ~ d ~ t ~ l c e  or 
other requirements issued thereunder (collectiveIy, the "EESS4 Restr.rcrrons"). 

I acknowledge that the EESA Restrictions may require modification of the employment. 
compensation, bonus, incentive, severance, retention and other benefit plans, mangements, 
policies and agreements (including so-called "golden parachute" agreements), whether or not i n  

wrttlng, that 1 have with my employer or in which I participate as they relate to the period the 
L'nited 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 rny employer notifies tne in writing that I have received payments in violation 
of the EESA Restrictions, I shall repay the aggregate anlount of such payments to my employer 
no later than fifteen business days follow~ng my receipt of such notice. 

This Mialver includes all claims I may have under the laws of the Unitcd States or any other 
jurisdiction related to the requirements imposed by the EESA Restrictions (including without 
I~mitatlon, any claim for any compensation or other payments or benefits I would orherwise 
recclve absent the f':l:SA ICcstrictions, any challenge to the procoss by which the EfiS.4 
Restrtctior~s were adopted atld any tort o r  const~tutional claim about the effect of the foregoing 
on my employment relationship) and I hereby agree that I will not at any tune initiate, or cause 
or permlt to he inrtlated 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 &hereof: I execute this waiver on my onn behalf, thereby commun~cating my 
:icceptance and ackno\vledgement to the pro\,is~ons herein. 

Name: 
Title: 
Date 



FORM O F  OPINION 

(a)  The Company has been duly incorporated and is validly exlstlng as a corporation 
In grtod \t,~nding under the laws of the state of  its incorporation 

( b )  Tfic PreferreiI Shares have bcerl duly arid validly authorized, and, w11c11 issued at~tl 
iiclivered pursuant to the r\greement, the Psefcned Shares will be duly anti validly issued and 
fully paid anri non-asscss;ible, will not be issucd in violation of any prccniptivc tights, a ~ l d  will 
rank p~ripu.s.su with or senior to all other serrcs or classcs of I'rei'erred Stock issued on thc 
Closing Date iv~th respect to the payrnurlt o f  dividends and the tfistr~butini~ of itssets ii i  thc evcrit 
o f  any dissolution. liquitiation or winding up of the Corripilny, 

( ( 1  1 tic Wdrrdtlt 1131 been duly authortzed and, when cuecutetf and tieli~creti as 
~i)~ltcr~~pI~itcCI by tlic iZgsceinent, will constitute d vdlld and legally btrtd~ng obl~gatiori of the 
Co~np'jny cnforccable agairist the C:ornpany in accordarlce with its terms, except as the s i n e  may 
be I~iiltfzd by appl~cablc bankruptcy, ~nsolvency, rcoIganrLatlon, mctrator~um or slrnilar laws 
affccttrtg the enforcement of credltctrs' ngt-its generally and general equitablc pr~nciples, 
rcgii~dlcs< of whether siich enlorceabil~ty 1s consrdcrcd in a proceeding a t  iirw or In cclulty 

( d j  The shares of Warrant Prcferrcd Stock issuable upon cxcrcisc of thc Warrant have 
bccn duly atithorizcd arltl reserved fits issiraiicc itpon exercise oi'thc Warrant and ~vhen so issucci 
in accord;~rlcc w ~ t h  tlic tcrrns oi'the Warrant will be validly issued, fitlly paid anit non-asscssablc, 
;tnd L V I I  I stink ,mu-! pi~-i,.s7c wi th  or scriior. to all other serlcs or classcs of' I'rel'cri-cti Stock. ~vhcthci- 
or not iss!ieif or otitstanding, \v~tli respect to thc payrncnt oScfividcnds and the ciistribiriioil of 
asscts in tile C'VCILI  of ii~ly dissolution, iiqt~idation or winding up of the c'orripany. 

( e )  'l'hc Con lpa~~q  has the corporate power and authority to exectltc tinil tlcllver the 
hgiccrtlciit and the Warrarit and to carry out its obligatioiis tl~ererlnder ( w h ~ c h  includes the 
rssuancc o f t f ~ o  Prctkrrcd Shares, Warrarit and Wan-ant Shares). 

-. 
(0 Ihc execution, dcl~vcry and perktnnance by thc Company of the rZgrccrllcrtt anti 

thc. U';irr'~iil drid ihe cunsummrttion of the transactions contemplated tIteicby have bccn duly 
,iiithori/cd by ,ti1 rlcoc.;.;ary corporate actlon ijri the part of the C ' I I I I ~ ~ ~ I I ~  L ~ I I C ~  11s btockkioidels. .%nd 
iir, ti11 r i l ~ . r  ,tpproil,jl or .ti~tIlor~/ation IS  recl~rircd on the part of the C'oinpany 

( g )  Tlie Agrcrlnent is a valid anti binding obligat~on of thc Cornpany cnforccablc 
rignirist tflc ('ompany In nccordance w ~ t h  its tcrrns. cxccpt as the sitmc n u y  be limited by 
:~ppllcablc bankruptcy, insolvency, reorganization, ntoratnriun~ or sirniliir laws arkcririg tht: 
cnf(>rcement of creditors' rights generally and general cqttitahlc principles, rcgartllcss of  whcihcr 
siich cnl;)rccab~l~iy is considerctl in a procecdirig at law or in equity: pr.ovitltni7 iiorvr\,rt.. stlcll 
co~lnscl need cxpr-css iio opiriion with respect to Section 4.5(h) or the severability provisions 01' 
lire rIgreeilieiit insofar as Section 4.5(h) is concei-ncd. 



FORM OF WARRAN'I' 

[SEE ATFACI !ED] 



ANNEX E 

FORM OF WARRANT 'TO PTJRCIIASE PREFE:KRED S'T0C:K 

.I?fF, SEC'IJRI7'IF<S REPRESENTED BY l't4IS LNS'I'RIJMENT IIAVE NO I' REEN 
Kf;GIS71 EKED UNDER Tf-IF.: SE:CIjRI?'IZiS ACT OF 1933, AS AMFNl)ED, OK F1'E1l:, 
SECI!RI?'IES LAWS OF ANY STATE AND MAY NOT Btl TRANSFERRED, SoL,D OR 
CjTHERWISE DISPOSED OF EXCEPT WHILE A REGISTKATION S'fAIEMENT 
Kf'1,ATINC; 17iERETO IS IN EFFEC 1' IJNIIEK Sl Kt-I ACT AND APPL,ICABI,E STATE 
SLC'I:RII 113 LAWS OK PIJKSUAN'I' TO AN EXEMPTION FROM REGIS'TRAI'ION 
lJN1)l.R SUCH AC'T OK SUCH LAWS. TIiIS INSTRIJMEN'I' IS ISSUE11 SUBJECT '1'0 
7'ItE KL:S'TRIC''I'IOh'S ON 'I'RhNSf'EK AND OTHER PKOV1SIC)NS OF A SECIJRI 1'If:S 
I'IJRC'ffASE AGREEMENT BE7'lEEN THE ISSUER OF ?'IiESE SEClJflII IES AND THE 
INVESI'OK RtiFERRE11'1'0 TIIEREIN, A COPY CLF Wf-f1C:H IS ON FILE WlTtI I IiF: 
ISSIJFX 'TIfE SIXIIRITIES IIEPRESEN'l'f~D BY 1I1IS INSTRIIMENT MAY NOT BE 
s o I , n  OR ~ ' I ' H E R W I S E  I~MNSFERRED EXCEPT IN C'OMPI~IANC'F: WI'I'FI SAID 
IZC;KEI:ICIEN'~ ANY SAI ,~ ;  o n  o-rrr~ri TRANSFER NO 1 I N  COMP~,I~\NC'E WI'I'II SAID 
AGKI<.:I,Mf':N'T' WI12L BE VOID 

WARRANT 
to purchase 

115.00115 Shares of Preferred Stock 
of 

IH'T Hancorp, Inc. 

Issue Date: March 27,2009 

1 Definitions. IJnless the context otherwise requires, when used herein the 
foIlowing terns shall have the ineanillgs indicated. ''Uourd cifDirectors" rneans the board of 
directors of the Company, including any duly authorized conlrnittee thereof. 

"husines.~ I~LIJ'' means any day except Saturday, Sunday a ld  any day on \-l hlch banking 
il~stltutlons 111 the State of New York generally are authorized or required by law or other 
governmental actions to close. 

"C'hcrr-ter" means. with respect to an] Person. its certificate or articles of incorporation. 
articlcs of association, or similar organi7;ttional document. 

"C'onzput-~)~" means the Person whose name, corporate or other organizational fbrm and 
jurisdictio~~ of organization is set forth in Item 1 of Schedule A hereto. 

"E~change Act" means the Securities Exchange Act of 1934, as amended, or an] 
successor statute. and the n11es and regulations prornulgated thereunder. 

"I;j;erc,,\c Price" means the anlount set forfh In Item 2 of Schedule A hereto 



"E.~prrciric?n Time" has the ~lieaning set forth in Sectior~ 3 

"Issue Dute " means the date set forth in Iten1 3 of Schedule A hereto. 

"I,ic~icrcintior? Amount" means the amount set forth in Item 4 of Schedule A hereto. 

"Originnl Wurrirntholdcr" means the United States Department of the Treaury.  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(3)(0) of the  Exchange Act and as used 
rn Sections 13(d)(3) and 13(d)(2) of the Exchange Act. 

"Preferred Sfock'' means the series of perpetual preferred stock set forth in Iteni 5 of 
Schedule A hereto. 

-'Purchuri. :igreemrnt" means the Securities Purchase Agreement - Standard 'T'ertns 
incorporated into the 1,etter Agreement, dated as of the date set forth in Item 6 of Schedule A 
hereto, as amended tkom time to time, hetween the Company arid the United States I>epartmcnt 
of the Treasury (the "L,erter Agrerrnenl"), including all annexes a i d  schedultts thereto. 

"Rc,~ulliiory Approvn/sn with respect to the Warrantholder, rneans, to the extent 
applicable and required to permit the Warrantholder to exercise this Warrant for shares of 
t+ekrred Stock and to own such Preferred Stock without the Wanantholder 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 tem~ination of any applicable 
waiting period under, the Hart-Scott-Kodino tZntitrust Improvemcnts Act of 1976, as amended, 
and the rules a l d  regulations thereunder. 

"SEC"' rneans the l1.S. Securities and Exchange Commission. 

"Securities Act" means the Securities Act of 1933, as amended, or any successor statute, 
and the rules and regulations pror~iulgated thereunder. 

"Sl7crrc.s" has the meaning set forth in Section 2. 

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

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

2 Number of Shares; Exercise I'rice. I'hts certifies that, for value received. the 
Umted States Department of'the T'reasury or ~ t s  permitted assigns (the "Ur~~rr(mti?o/der") is 

entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the 
Company. in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up 
to an aggregate of the number of fully paid and nonassessabie shares of Preferred Stock set forth 
in Itern 7 of Schedule A hereto (the "Shares"), at a purchase price per share of Preferred Stock 
equal to the Exerclse I'rice 



3. Ex-ercize of Warrant;"Ter~n. Subject to Sect~on 2, to the extent permitted by 
applrcable laws and regulations, the right to purchase the Shares represented by this Wmant  is 
exercisable, in whole or in pari by the Warrantholder, at any time or from tlme to time after the 
execution and delivery of this Warrant by the Co~npany on the date hereof. but tn no event later 
than 5 00 p.m., New York City time on the tenth anniversary of the Issue Date (the "Fxprrut~on 
lime"), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly 
conlpleted and executed on behalf of the Warrantholder. at the principal executive office of the 
Cornpany 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 
Warrarllholder 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 
w~thhold, 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 
Warrrmt with an aggregate Liquidation Arncxint equal in value to the aggregate Exercise Price as 
to which this Warrant is so exercised. 

If the Warranthoicier does not exercise this Warrant in its entirety, the 
Warrantholdcr 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 substarltially identical forrn 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 
acknowtcdges and agrees that its exercise of this Warrant for Shares is subject to the condition 
that the Warrantholder will have first received 'my applicable Regulatory Approvals. 

4. Issu;u~ce of Shares; Authorization. Cert~ticates for Shares issued upon exercise of 
this Warrant will be issued in such n a n e  or names as the Warrantholdcr may designate and wrll 
be delivered to such named Person or Persons within a reasonable timc, not to excced thrce 
business days after the date on which this Warrant has been duly exercised in accordance with 

7 * 

the terms of this Wanant. I he Company hereby represents and warrants that any Shares issued 
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and 
validly a~ithorized and issued, fully paid and nonassessable and free from all taxes, liens anti 
charges (other than liens or charges created by the Warrantholder. income and fmnchise taxes 
incurrcd in connection with the exercise of the Warrant or taxes in respect of any transfer 
occurring contenlporaneously therewith). ?'he Company agrees that the Shares so issued will be 
deemed to have k e n  issued to the Warrantholder as of the close of business on the date on which 
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with 
the ternls of this Warrant, notwithstanding that the stock transfer books of the Cornpany may 
then be closed or certificates representing such Shares rnay not be actually delivered on such 
date. 'The Company will at a11 tirnes reserve and keep available, out of its authorized but 
unissucd preferred stock. solely fbr the purpose of prot d i n g  for the exercise of this Warrant. the 
aggregate number of shares of Preferred Stock then issuable upon exercise of this W,urruit at an) 
time. The Co~npany will use reasonable best efforts to ensure that the Shares may be issued 
without violation of any applicable law or regulation or of any requirement of any securities 
exchange on which the Shares are listed or traded. 



5 .  blgdRights as StockhoIder~.~T:~gsfe~ I39-oh. 'This Warrant does not entitle the 
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the 
date of exercise hereof. The Company will at no time close its transfer books against transfer of 
this Warrant In any manner which interferes with the t~nrely exercise of this Warrant. 

6 Charges, Taxes and Exgenses. Issuance of certificates for Shares to the 
Warrantholder upon the exercise of this Wmant shall be rnade without charge to the 
Warrantholder for any issue or transfer tax or other l~lcidental expense in respect of the issuance 
of such certificates, all of which taxes and expenses shall be paid by the Company. 

(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 wanant shall be rnade and 
delivered by the Company, of thc same tenor and date as this Warrant but registered in the nane 
of one or more transferees, upon surrender of this Warrant, duly endorsed, to the office or agency 
of the Cornp:u~y described in Section 3. /Ill 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. 

(U) The transfer of the Warrant and the Shares tssued upon exercise of the Warrant 
are subject to the restrictions set forth in Section 4.4 of the Purchase r'\greemont. If ancl for so 
long as required by the 1)urchase Agreement, this Warrant shall contain the legends as set forth in 
Section 4.2(a) of the Purchase Agreement. 

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the 
surrender hereof by the Warrantholder to the Compa~y, for a new warrant or warrants of like 
tenor and representing the right to purchase the same aggregate nurnber of Shares. The 
('ornpmy shall malntatrt a registry showing the narne and adciress of the Warrantholder as the 
registered holder of this Warrant. This Warrant may bu surrendered for exchange or exercise in 
accordance with its tcnns, at the oflice of the Compruny, and the Corl~pany shall be entitled to 
rely in all respects, prior to written notice to the contrary, upon such registry. 

9. L,oss, 7-heA, f>estn~ction or Muttlatior1 of Warrant. tJpon receipt by the: Chrnpany 
of evidence reasonably satisfactory to it of the loss, thefi, destruction or nlutilation of this 
Warrant, and in the case of m y  such loss, thefi or destruction, upon receipt of a bond, indemnity 
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon 
surrender and cancellation of this Warrant, the Company shall rnalie and deliver. in lieu of such 
lost. stolen, destroyed or mutilated Warrant. a new Warrant of like tenor and representing the 
right to ptlrchase the same aggregate number of Shares as provided for in such lost, stolen, 
destroyed or rnutllated Wardnt. 

10. Sturdavs, Sundays, k-Iolidavs. gtg, If the last or appointed day for the taking of 
any actior~ or the expiration of any right rcqtlired or granted herein shall not be a business day. 
then such action may be taken or such right may be exercised on the next succeeciing day that is 
a bus~ness day 



1 1 m e  144 Informatlm l'he Cornparly covenants that it will use its reasonable best 
efforts to timely file all reports and other documents required to be filed by it under the 
Securtties Act and the Exchange Act and the rules and regulat~ons promulgateti by the SEC 
thereunder (or, ~f the Company is not required to file such reports, it will, upon the request of any 
Wancultholder, make publicly available such information as necessary to perlnrt sales pursuant to 
Rule 144 under the Sccurlties Act), and it wtll use reasonable best efforts to take such further 
actron ~s any Wanantholder may reasonably request, in each case to the extent required from 
tlrne 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 tinte, or (B) any successor rule or regulation hereafter adopted by the 
SEC' lipon the wrrtten request of any Warrantholder, the Colnpaily will deliver to such 
Warrcu1tholdcr a written statement that it has cctmplied with srich recjuiren~ents 

12 A d i ~ ~ s t ~ ~ l e n t s  arid Other Kinhts. For so long as the Original Warrantholder holii, 
this Warrant or any portlon thereof, lf any event occurs that, i n  the goctci frt~th judgmertt of thc 
Board ofI11rectors of the Company, would require adju5trncnt of the Exercise Price or number of 
Shares Into which thts %'arrant rs exercisable in ordcr to fairly and adequately protcct thc 
purchase rights of the Wanants in accordance w ~ t h  the essential intent and principles of the 
Ikrchase Agreement and this Warrant, then the Board of Directors shall rnake such adjustments 
in the application of such provisions, in accordance with such essential intcnt and principles, as 
shall be reasonably necessary, in the good faith opinion ofthe Board of Directors, to protect such 
purchase r~ghts  as ahresaid 

Whenet er the Exercise Price or the number of Shares into which this Warrant is 
exercisable shall be adjusted as provided in thls Section 12, the ('ompan) shall forth~\ith file at 
the principal office of the Company a state~nent showt~lg 111 reasonable dctail the facts requiring 
such adjustment and the 1:xcrcise Price that shall be in eff'ect and the ntln~ber of Shares Into 
which this Warrant shall be exercisable after such adjustment, and the Cornpany shall also causc 
it copy of such statenlent to be sent by matt. first class postage prepaid, to each Warrarltholdcr at 
the address appearing in the Company's records. 

13. W ~ m p a i n n e n t .  'T'he CompLmy will not, by amcndmcnt of its Charter or through 
any reorgarii/;ttion, transkr of assets, consolidation, merger. dissolution, issuc or sale of 
securittcs or any other vo1untlu-y action. avold or seek to avoid the observance or perfomlance of 
any of t h t  terms to be observed or perfomled hereunder by the Company, but w11l at ail t~rrles in 
good iiuth assist in the carrying out of all the provisrons of this Warrant and in taking of 311 such 
action as may be necessary or appropriate in order to protect the rights of the Warrantholtier 

14 Cioverninil, 1.aw 'I'his Wanant will be governed by and construed In accordance 
with the kderal law of the United States if and to  the extent such law IS appl~cable. and 
other\+ise in accordance with the Iab~s of the State of New York applicable to contracts rnade ancl 
to be performed entirely within such State. Each of the Company and the Warrantholder agrees 
(a) to subrnit to the excl~~sive  jurisdiction and venue of the United States District Court for the 
District of Colunlbia for any civil action. suit or proceeding arising out of  or relating to this 
Warrant or the transactions contemplated hereby, and (b) that notice may be served upor1 the 
('oinpanq :~t the address in  Section I7 belot\. and upon the Warrantholder at the address for the 



Warrantholder set forth In the registry maintained by the Company pursuant to Section 8 hereof 
-1.0 the extent permitted by applicable law. each of the Company and the Warrailtholder hereby 
unconditionally waives trial by jury in any civil legal action or proceeding relating to the 
Warrant or the transactions contemplated hereby or thereby. 

15. Binding EfYect. This Wamnt  shall be binding upon any successors or assigns of 
the Company. 

1 6. Amendments. This Warrant may be miended and the observance of any tcr~n of 
this Warrant may be waived only with the witten 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 bc deemed to have been duly give11 (a) on the 
date of delivery if delivered personally, or by facsimife, upon confirmation of receipt, or (b) on 
the second business day following the date of dispatch if delivered by a recognized nest day 
courier service. All rlotices 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 
rcceive stlcfl riotlce. 

18. Eaire  Agreement. This Warrant, the forms attached hereto and Schedulc A 
hureto (the tcrnls of which are incorporated by reference herein), and the Letter tlgree~ncnt 
(including all documents irlcorporated therein), contain the ent~re agreement between the parties 
u~th respect to the subjcct rrlatter hereof and supersede all prior and contempotaneous 
arrangements or underta_k~ngs with respect thereto. 



[Form of Notice of Exercise] 
Date: 

TO: IB'T Bancorp, Inc. 

RE: Election to I'urchase Preferred Stock 

The undersigned, pursuant to the provisions set forth in the attached Wanant, hereby 
agrees to subscribc for and purchase such number of shares of Preferred Stock covered by the 
Warrant such that afier giving effect to an exercise pursuant to Section 3(R) of the Warrant, the 
undersigned will receive the net number of shares of Preferred Stock set forth below. The 
undersigned, in accordance with Section 3 of the Warrant, hereby agrees to pay the aggregate 
Exercise Price for such sllares of Preferred Stock in the manner set forth in Section l(B) of the 
Warrant. 

Number of Shares of Preferred stock:' 

I'he undersigned agrees that it is exercising the attached Warrant in fuil and that, upon 
receipt by the undersigned of the number of shares of Preferred Stock set forth above, wich 
Warrant shall be dee~ned to be cancelled and surrendered to the Company. 

Holder: 
By: 
Name: -. 

t i e :  

I Number of shares to be received by the undersigned upon exercise of the attached Warrant pursuant to 
Sec!ion 3 ( 0 )  thereof 



IN WI I.fu'l:SS WIifSKEOI:, the Company has caused t h ~ s  Warrant to  be duly exccutcti by  
a duly authorized ofiicer. 

Dated: 

IBT BAKCORP, INC. 

By: 
I3rad L. Ilttrham 
President 

Attest: 

By: 
Philip M. Standley 
Secretary 

[Signature Page to Warrant] 



Item 1 -- 
Name: 1BT Bancorp, Inc. 
Corporate or other organizational fbrnl: Corporation 
Jurisdiction of organization: Texas 

Item 2 -- 
Exercise ~rice: '  $0.01 per share 

Item 3 
Issue 1)are. March 27, 2009 

Item 4 
Liquidation Amonnt: $1,000 per share 

Itcrrl 5 -- 
Series of f'cl-pet~ial Preikrred Stock: Fixed Kate Cumulative Perpetual Preferred Stock, 
Series I3 

Item 6 -- 
[late of Letter Agrccrrlent between the Company and the United States Department of the - .  I reasulq March 27, 2009 

Item 7 
Number of' shares of IJrefi.rred ~ r o c k . '  1 15,001 15 

113'1, IZancorp, Inc. 
4300 North 13eftline Road 
Irving, 'Texas 75038 

SO D l  per ihrire or such greater nmount a i  tile Charter n ~ y  require .I\ rite par \,.due ut the Pretcrred Stock 

I he 1111tldi ntlrltber of ~ti'irer of f'reterred \lock for whlcir thts W,trr'tnt I S  exer i~ \~ tb l r  \itlill l r ~ ~ l u i f e  the 
nurrlber of $hare\ rcqttlreci ta effect the c<$shlrss c'xerclsr ptlrrunnt to Scitioil 3(fl) of ~ I I I \  \l,arr,lnt (e g . 
s~ich number of \ h a m  ot Preferred Sloth hdvlrtg an aggrregdte I,~qu~datron A~nou~r t  eqtidl ~n value t i t  the 
aggegate I xerclsc Prlce) such that, toljctwtng e ~ r c t s c  of thts Warrant 'tnd paslrlerlt (if tile I:xerit\e I'rlce 
~ r t  accordan~c ~ v l t t ~  such SCCIIOII 3(B), the net nuntber of slrares of Preferred S t t x L  delivered to the 
Warantholder (and rounded to the nearest whole share) would have an awegate Liqu~datton Amount 
equal to 596 of the aggregate amount ~nvested by the t J ~ r ~ t e d  States Department of the 1 reasiiry on the 
investment date 



Item 9 -- 

Notice information: 

Mr. Brad L. Durham 
IRT Bancorp, Jnc. 
4300 North Beltline Road 
Jrvine, Texas 75038 

(with a copy to:) 

Mr. Robert Flowers 
Hunton & Williams LLP 
1445 Ross Avenue, Suite 3700 
Dallas, Texas 75202 
Telephone: (214) 468-3324 
Facsimile: (2 14) 468-3599 
E-mail: rflowenGjhunton.com 


