
UNITU) STATES !lIE

1500 PENNSYLVANIA AVENUE, N
WASHlNGfON, D.C. 20220

Dear and ljcntlenlen

The company set forth on the signature intends to issue in a
private placement the subordinated debentures, subordinated debentures

a new class equity, set forth on hereto "Senior
Securities") and a warrant to purchase the Senior Subordinated Securities set forth on ~Cn~(lLlle,;

A "Warrant" the Subordinated the "flu rchased
Securities") and United States the (the intends to

the the fJ"U-I":lC',·(j

The

this letter ""',.,."",,,.,,!

r the

the I',:,11'1111"1'

the IJllri'I,"CPfl
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ma be

each such
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cient if actual Sl we
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UNITED STATES DEPARTMENT OF THE

1500 PENNSYLVAN L\ :\ VENUE, N\V
W;\S!ltN(jTON, D.C. 20220

Dcar Lldies and Gentlemen:

The company set forth on the signature page hereto (the intends to issue in a
private placement the subordinated dehentures, such slIhmdinated dehl'lltures
constitute a new class equity, set forth on hereto (the "Senior
,S'cclirIlles") and a warrant to purchase the Senior Subordinated Securities set forth ,111 .:>,i,Jl-'::'Jl1IS
A (the" Warrant" and, together the Subordinaled Securilies. Ihi,' "Purchased
Securities") and the United States the (the "/Il\'cs/or") intends to

the Company the Purchased

The purpose of Ihis letter confirrn the terms cundilions ul [he
the Investor of the Purchased to the extl'nt cnled Of

l(lrth herein or in the Schedules hlTeto. the pnlVlsions conLlllled 111

SUlildard Terms allal'hed Ilibit
are incorpor:lted by reference that arc detjnd

in Ihls ktlcr I 1l

of any Il1cunsistcney and the SecuritIes Purchase , the
terms of this Ietti,'r aj.',rec:ment

11K' utillT part
:lIId the purchase the

the Sccuntles I' lI11:h~ISC

,,,y,n,,,,,; and the Investor hercb v con Ii rms I Is

the
Each of the

with respcct to the lC''"",,nl'p

Investor of the Purchased to
Agrecme;nt on the; terms specified on Schedule A ""-i''-'',J.

(including the SeClillllCS I'ure/usc'
Annexes theretu), the UI:;elnSIJre ~cIH~IJujies and the \\ ;JlT:11I1 COlls11 IIlk
supersede all other prior understandmgs,

both written and oral, betweenth ttl the
leiter agreement constitutes the "Leiter refened to in

leiter
eCll1ellt (includingi\

the entire ag:rec;menl,
and

delivered bv facsirnilc :md
pages had heen del iverl'll.

This letter agreement may be ex in any number of sep;lfdk '_ each such
counterpart being decmcd to be an Of]iglnal lJJstrumenl, and :]1,] slKh cllunterparts will her
constitute Ihe same p:lgCS to this kltCl Ill;l be

deemed as slifficlent ;IS if aetu:lisi lII'e

* * *

Nll ] J



In witness whereof, this leiter has been duly executed and delivered the
authorized representatives of the panics hereto as of Ihe date wrinen beiow.

UNITElJ STATES DEPARTMENT OF THE
TREASURY

COMPANY: MARKET STREET BANCSHARES,
rNC.

Name: J. Hunt Banan
Title: President and Chief Executive Officer

us"r Seq. No. I I g8

In witness whereof, this letter agreement hils been duly executed and delivered the
duly authorized representatives of 'the panicS hereto as of the date written heiow.

UN1Tl:l) STATES l)EPARTMENT OF THE
TREASURY

BY:~~
Name: \)Vo.Vle. f.

Ti t Ie: ~L9i3--'.L"'Ci(Q:Y"''R\ \c\1AC.Q ®CQ\"

COMPANY: MARKET STREET HANCSHARES,
rNC.

Name: J. Hunt Honan
Title: President and Chief Executive Officer

US'f Seq. No. I IRS



thIs letter agreelnel1t has been
rep,res;entatlves the hereto the

UNITED STATES DEPARTMENT OF TIl [:
TREASURY

the

By:
Name:

H RES,

2009

UST ]]

In witness whereof, this letter agreement has been
authorized ves of the parties hereto the

executed ~H1d dt:livcred
written belcm'.

the

UNITED STATES DEPARTMENT OF Till·
TREASURY

By:
Name:

._-------_._~--.-.

COMPANY: MARKET EEl' BJ\NC"SH ,\RES.

INC J. J C_
By ._~~ __.~~
Name: J Hunt Bonan
Title: President and Chief Executive leer

2()()l)

UST ) ]]



Name of the Lomp,mry:

SCHEDlJLE A

Market Street Bancshares, Inc.

Corporate or other org:anlizal

Jurisdiction of

Appropriate Federal Banking

Notice lnfolll1ation:

form:

III !I1OlS

Federal Reserve (Market Street
oec NatIonal N

Market Street Inc
520 South 42nd Street
Mount IL 62864
Phone:
Fax:

inc);

t ()'

Denomination amount

30 years

11

Name of the

SCllEDlJLE A

ADDITIONAL TERMS AND CONDITIONS

Market Street Bancshares, Inc

Corporate or other ',,"H'''''7'''ional form:

J urisdlct ion of Orgal!1lzatlon:

A.ppropriate Federal Banking Agency:

Notice Infoll11ation:

(",'ULlIIi PI' Scnior Suburdll1ated
Sccurities in the form rAnnex C pu'rcf:lased:

IllinoIs

Federal Reserve (f'darket Street I,,,,,,(',h,,,''',
oee (Peoples NatIonal Bank, N

Market Street Bancshares. Inc.
520 South 42nd Street
Mount Vernon, IL 6286-1
Phone:
Fax:
Attn: l

Polsinelli PC
100 S SUlte 11

. Louis, MO 63102
l)hor~

A1tn~r, .11, Isq

Inc):

Denomination amount S1,00000

30 vears



Interest Rate:

Interest Deferral for bank !m!cl1ng cornr,anles (if

nction on Accelcr3tion:

Senior to the CO!TJrnon . Bank or
"n,lnl,e association Senior Subordinated
Securities arc subordinated to claims of Oe]pOSIHlr
and other debt obillg,ltIC)JlS
unless made passu or
subordinated to the Se11l0r Subordlllated
Securities. llolding issued SClllm
Subordinated Securities arc subordinated to SenI(![
indebtedness of the in accordance with
applicable regulations, unless made Iv
pari passu or subordinated to the Senior
Subordinated Securities.

7.7'';() per annum until the finh anniversary the
date hereof, and thercdl\er dl I 3 per
annum.

of the !lo!dInf; ('(11""',,,n\1

the of a m,IJOI b,mk SUbSId I' the
holding company, or deferral of interest on thc
Senior Subordmated SecuritIes for more than

or (ii) in the case ofa bank or ,;H/ln'"

as~;oC:lal.IOIl. upon the of the bank
Sil'J\l1PS assoClatlO\1.

Net Amount of Senior Subordinated
Securities Issued upon exercIse of Warrant
sell Iement):

net
$1,01

ExerCIse Pnce of the Serum Suborchnated Secunties $1 () 15
Issued upon exercise of Warrant

] I

Interest Rate:

Interest Deferral for bank holdIng eornr,anles (if

fiction on Acceleration:

Senior to the comrnc)J1 . B;lIlk or
~"',i1",O" association Senior Subordinated
Securities are subordinated to clJims of oejpo:slu)rs
and other debt obllg.atJ:orls
unless made passu or
subordinated to the SenIor SubordillJted
Securities. llolding issucd SClllor
Subordinated Securities are subordinated to senior
indebtedness of the in accordance with
applicable regulations, unless made Il';11Iy
pari passu or subordinated to the Senior
Subordinated SecurJlies.

7.7'';() per annum unlrl the f1nh anniversary ofihe
date hereof, and there;dkr at I 1, per
annum.

n"""'11ll'lie \1)

JjoJcJJng ,·"m"·"",,,, upon the
IJquJ,:.1allon of the company

the of a m;IJor b;mk subSidIary 01 the
holding company, or deferral of interest on thc
Senior Subordll1ated Securitlcs ror more tkm ::'0
quarters, or (ii) in the case ofa bank or ,;1,iIl1l"

association, upon the of the bank ell

';;;\'JH10';; assoClatlOJ\.

Net Amount of Senior Subordinated
Securities Issued UpOll exercIse of Warrant

dement):
net

$1,01

xerclse Price of the Senior Suborchnated Securities $1 () 15
Issued upon exercise or Warrant



I-Illoh,', Hubbard & Reed LLP
One Battery Park Plaza
New NY 10004-1482

Timeof 900 a,m. Eastern Time

Date of May 15,2009

\Vin Information for' '1..",'.--_.

Contact ftH' COllfinnation of \Vin' Information:

II

HI10Ilf", Hubbard & Reed LLP
One Battery Park Plaza
New N\' 10004-1482

Timeof 900 a,m, Eastern Time

Date of 1\lay 15, 2009

\Vin Information for Closing:

Contact for COllfi"matioll of \Vin' Information:

l'Sf No. II



date: 2009

SCllEDliLE B

Par value:

Telwl Authorized:

Reserved for benelit and other issuances:

$0

1,000,000 shares

137 shares

o

l{ermunlIlg authorized but unissued: shares

Subordl Debt.

\ 5,\J\J'\L\H!\1

"'!lV'Ulll of DlstributJOn or

Total Dividends Paid in 2008

) ]

CAP1TALJZA'fJON

SClIEDt'LE B

Par value:

Total Authorized'

$0

1,000,000 shilll:s

Outstanding:

Reserved for benelit and other issuances:

137

o

shares

Rcmaining aUlhorizcd but unIssued: ,j 13 shares

i'relcrred Sec-unl

ltF"it'n,l" l"liJ for ::'008

Subordl

Addit

of

Debt

owable Tax Distribution or ---
Tolal Dividends Paid in 2008:

I ST I I] .\\



SCHEOliLE C

to the
St3:ndanl Terms.

and in SectJOn 7 of the tics

If

j 1

LITIGATION

sell EO liLE C

and In SectJOI1 7 I) of the Sccullties

t S j 1



seilED I,E D

rel;Jn~sc:ntation and warranty in the second sentenceList any to
the Secunties Purchase Ai!reement -- Standard Tenns.

Section 22(m)

Ifnonc. .ndicate checking box.

List an\' ex the reTJrCSC1llta.tl(ln
the Purchase

H"H"r'l1, hi ]n f 10n __ or

If none, so indicate checkmg the

SCIIEI)llLE D

COMPLIANCE WITH LAWS

List any 8\ccptions to the and warranty in the second s8ntcnce
the Secunties Purchase Agreement -- Standard Terms.

Secti,l!! ~2(11l)

Ifnone. indicate hy checking hox:

List an\ l'\LcptlllllS tu the reT)reSelltatlC,n and
the Securitll's Purchase Standard

"'ClTr:111!V Jll the last sL'nknce or Section __ (Ill) or

If none. please su indicate hy checking the hox:

11



CIIEDULE E

L,ist any

Purchase

If

to the
,greCll1cnt-- Standard Terms.

·ndicate

and In Section 2. lit the Securities

i 1

SCIIEDULE E

REGULATOHY AGREEMENTS

L,1St any exceptions to the representation and
Purchase Agrccment -- Standard Terms.

in Section 22(5) lit the Securities

If none. ndicate hy Cht:d111l2 the bt"

i 1



SC'IIEDULE F

List any
Purchase

to

Standard 'Terms.
and Ii1 Section 22( uf the Securities

If none, so indicate checki

II

SC'IIEDULE F

List any
Purchase

10

Standard 'Terms.
and Ii1 Section 22( uf the SeclIrJtics

If none, so indicate

II



EXIlIBITA
SECURITIES PUHCHASE AGREEMENT

EXIlIBITA



EXHIBiT A
(S-Corp QFIs)

SECURITIES PURCIIASE AGREEMENT

STANDARD TERMS

EXHIBiT A
(S-Corp QFfs)

SECURITIES PURCIIASE AGREEMENT

STANDARD TERMS
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ANNEX A:

ANNEX B:

ANNEXC:

ANNEX D:

ANNEX E:

LIST OF ANNEXES

FORM OF WAIVER

FORM OF OPINION

FORM OF SENIOR SUBORDINATED SECURrrlES

FORM OF WARRANT SENIOR SUBORDINATED SECURITIES

FORM OF WARRANT

ANNEX A:

ANNEX B:

ANNEX C:

ANNEX 0

ANNEX E:

LIST OF ANNEXES

FORM OF WAIVER

FORM OF OPINION

FORM OF SENIOR SUBORDINATED SECURrrlES

FORM OF WARRANT SENIOR SUBORDINATED SECURITIES

FORM OF WARRANT

-lii-



INDEX OF DEFINED TERMS

Location of
Term Definition

Additional Dividend
Affiliate

Allowable Tax Distribution
Appropriate Federal Banking
Bank Holding Company
Bankruptcy Exceptions
Benefit Plans
Board of Directors
Business Combination
business day

5.14(b)
7.7(b)
Recitals
5.1
2
5.18
2

7.8
1.3

Capltali;(.ation Date
Charter

Date

Common Stock
Recitals

5.
5.6
5.18

.1
I
Recitals
5.\
61 (h)
51
3
Face of Senior Note
5.

orrmanv Subslc!Jalry; ComrJany Subsidiaries
under common control with

cpp

Lomrlany Financial Statements
Comrlanv Material Adverse Effect

lI""11I '!c'C1 Interest
Defi.:;rred Interest
Disclosure Schedule
EESA
ERISA
Exchange Act
Extension Period
Federal Reserve
GAAP
Governmental Entities
Holder
Holders' Counsel
Indebtedness
Indemnitee
Information
Interest l)ate
Interest Period

-tV-

INDEX OF DEFINED TERMS

Location of
Term Definition

control; controlled
Controlled
cpp Recita!s

l)
7.8
1.3
22(h)

12(d)(iii)
1.2(a)
12(a)
2.1
2.2(b)
Recitals
22ih)
2.1(b)

i)

i I )

5.14(b)

7.7(b)
Recitals
5.1
2
5.18
::.

Date

Oll'jX]IllY Subsl.c!Jary; t'om~)any Subsidiaries
under common control with

Additional Dividend
Affiliate
Agreement
AlIo'vvable Tax Distribution
Appropriate Federal Banking Agency
Bank Holding Company
Bankruptcy Exceptions
Benefit Plans
Board or Directors
Business Combination
business day
Capitalization Date
Charter

Common Stock
Company
Company Financial Statements

'on1J)('lI1V Material Adverse Effect

lJelmlltc:c! Interest
Deferred Interest
Disclosure Schedule
EESA
ERISA
Exchange Act
Extension Period
Federal Reserve
GAAP
Governmental Entities
Holder
Holders' Counsel
Indebtedness
Indemnitee
Information
Interest Date
Interest Period

5.6
2.1 (a)

1.2(d)(iv)

2
5.
5.6
5.18

.1
I
Recitals
5.\
6 1(b)
512(h)(j)

35(c)
Face of Senior Note

55(b)

-IV-



Face of Senior Note

Reciwls
5
5
Recitals

Recitals
5
Recitals
5.12(b)(ii)
2.1
5.1

Recitals

Recitals
Ll
Recitals
5.1

Recitals
4.1 (f)(iii)
4.I(e)
Face of Senior Note
5 I
5.14(d)
51
2.2(n)
2.1

Face of Senior l'·Jote

Location of
Definition

Rulc 405' 4 5

f'n'ul,nl1,ol,; Disclosed
Prr,nrH't"nl Rights
Purchase
Purchase Price
Purchased Securities

Senior Executive Officers
Senior Indebtedness
Senior Note hvhLC"V'

Senior Notes
Senior Note Directors
Senior Subordinated Securities
Shelf Registration Statement
Signing Date
Special

Tenn-------_...---_.

Interest Rate
Investor
Knowledge of the Company; Company's knowlecifle
Letter Agreement
Major Depository Institution Subsidiary
Majority Holders
Maturity Date
Pending Underwritten Offering
Permitted Repurchases
Piggyback Registration
Plan

::;el;ur1tH~S Act

Taxes
Transaction Documents
Transfer
Warrant ".vs'''"'v'

Warrant Securities

Tem1
--------,,,----,

Interest Rate
Investor
Knowledge of the Company; Company's knowlecifle
Letter Agreement
Major Depository Institution Subsidiary
Majority Holders
Maturity Date
Pending Underwritten Offering
Permitted Repurchases
Piggyback Registration
Plan
f'n'ul,nl1,ol,; Disclosed
Prr,nrH't"nl Rights

Location of
Definition

Face of Senior l'·Jotc
Recitals

Recitals
4.1 (f)(iii)
4,I(e)
Face of Senior Note
5 I
5.14(d)
51
2,2(n)
2. I

Recitals
5
Recitals
5.12(b)(ii)
2.1
5.1

Reciwls
5
5
Recitals

Face of Senior Note

Rule 405' 4 5

Senior Executive Officers
Senior Indebtedness
Senior Note hvhLC"V'

Senior Notes
Senior Note Directors
Senior Subordinated Securities
Shelf Registration Statement
Signing Date
Special

Purchase
Purchase Price
Purchased Securities

::;el;ur1tH~S Act

Taxes
Transaction Documents
Transfer
Warrant ".vs'''<tv,

Warrant Securities



SECURITIES PURCHASE AGREEMENT - STANDARD TERMS

Recitals:

'"-,,''-L.J'.J. the United States Department of the (the may from
time to time agree to purchase senior subordinated debentures and warrants from
financial institutions which elect to in the Troubled Asset Relief Capital
Purchase Pr()crr,:"n

WHEREAS, an eligible financial institution electing to participate in the CPP and issue
securities to the Investor (referred to herein as the "Company") shall enter into a letter agli'e":!11,:nt
(the "Letter with the Investor which this Securities Purchase

Standard

IL"-LJ\.,J, the agrees to the now of credit to U,S. consumers and
businesses on competitive tenus to promote the sustained and f the US.
economy;

ComrJany agrees to work t1111ge:ntly, under progranls, to modi
ITlr,rf,''''''''Q as to the health of the U.S.

''',o>,-L.£''-', the ComrJany intends to issue in a private senior subordinated
debentures ("Senior Subordinated such that the Sel1lor Subordinated Securities do
not constitute a second class of in an amount as set forth on to the Letter
I.gI'eemc:nt and a warrant to number of additional Senior Subordinated Securities

Warrant set on ~~1!:ll~,..'~

to~;etlher with the Senior Subordinated <;:'""'lfriti,,,,

intends to from the

tbe Purchase will be this Securities Purchase
Standard Terms and the Letter the schedules thereto (the

additional terms of the Purchase, This Securities Purchase Standard
Tenus (including the Annexes hereto) and the Letter (including the Schedules
thereto) are referred to as this All references in this Securities Purchase
Agreement - Standard Tenus to "Schedules" are to the Schedulcs attached to the Lettcr
Agreement. This Agreement, the Senior Subordinated Securities, the W alTant and the WalTant

and all other documents and executed or on behalf of the
Company and delivered herewith or at any time hereafter to or for the benefit of any
holder of any Purchased Security 111 connection with the transactions this
Al:ireerrlen,t, all as or modified from time to time shall be referred to
the "Transaction Documents." The Senior Subordinated Securities and the Warrant Securities
shall be referred to as the "Senior Notes" and a holder of the Senior Notes shall be referred to as
the "Holder"

m consideration of the
agl'ee:rnents set f()11h the

and of the
agree as follows:

SECURITIES PURCHASE AGREEMENT - STANDARD TERMS

Recitals:

WHEREAS, the United States Department of the Treasury (the "Investor") may from
time to time agree to purchase senior subordinated debentures and wammts from e! igible
financial institutions which elect to in the Troubled Asset Relief Program Capital
Purchase Program

WHEREAS, an eligible financial institution electing to participate in the CPP and Issue
securities to the Investor (referred to herein as thc "Company") shall enter into a letter agreement
(the "Leiter with the Investor which incorporiltes this Securities Purchase

Standard

WHEREAS, the Company agrees to expand the now of crcdit to U.S. consumers and
businesses on competitive tem1S to promote the sustained and vitality of the US.
economy;

lU~l\.Ll',), the Company agrees to work , under progranls, to modi
residential mortgages as appropriate to stren:gttlen the health of the U.S

WHEREAS, the Company intends to issue in a private senior subordinated
debentures ("Sellior Subordinillcd such that the Sel1lor Subordinated Securities do
not constitute a second class of equity, in an amount as set forth on to the Letter
Agreement and a warrant to purchase the number of additional Senior Subordinated Securities
(" Warrant set on WaI"rUlIi" dIld.

together with the Senior Subordinated and the Investor
intends to from the and

the Purchase will be governed this Securities Purchase Agrl'cmcnt
Standard Terms and the Letter Agreement, including the schedules thereto (the "Schedules").

additional terms of the Purchase. This Securities Purchase Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) arc referred to as this "Agreement'· All rcfen:nces in this Securities Purchase
Agreement - Standard Terms to "Schedules" are to the Schedules attached to the Letter
Agreement. This Agreement, the Senior Subordinated Securities, the Wanant and the Wanant
Securities, and all other instruments, documents and agreements executed or on behalf of the
Company and delivered concurrently herewith or at any time hereafter to or for the benefit of any
holder of any Purchased Security in connection with the lransactions this
Agreement, all as amended, supplemented or modified from lime to time shall be referred to
the "Transaction Documents," 'rhe Senior Subordinated Securities and the Warrant Securities
shall be refened to as the "Senior Notes" and a holder of the Senior Notes shall be referred [0 as
the "Holder".

NOW, THEREFORE, in consideration of the
warranties, covenants and agreements set f()I1h the

and of the
agree as fcdJows:



Artide I
Purchase; Closing

1,1 On the tenns and to the conditions set forth in this
the Company agrees to sell to the and the Investor agrees to purchase frorn the
Company, at the Closing Date (as hereinafter defined)., the Senior Subordinated Securities in the
fonn of note attached hereto as and the Warrant in the form attached hereto as '-:C'~cocc-,-,

appropriately completed in herewith and and authorized and
executed by the Company, in the aggregate principal amount set forth on Schedule A for the
purchase price set forth on Schedule A (the "Purchase Price"). The Senior Subordinated
Securities, including the principal and interest, shall be unsecured and subordinate and junior in
right to Senior Indebtedness (0 the extent set forth in Article VI hereof.

1.2 On the tenns and subject to the conditions set forth in this Af;reemier,t,
the of the Purchase (the will take at the location m :;&~,Cg!Ji5::

at the time and on the date set forth in or as soon as or at
such other time and date as shall be agreed between the Company and the Investor. The
time and date on which the occurs is referred in this as
Date",

co'nClltlcms to 111

1.2, at the Closing the Company will deliver the Senior Subordinated Securities and the
in each case as evidenced one or more debentures dated the Date and
appnlPI~Jate le:gelr1ds as hereinaner for, the Investor the Purchase
Price wire transfer of available United States funds such bank

the on ~!~Jill~~,

The of each of the Investor and the
consummate the Purchase are to the fulfillment written waiver the Investor and the

as to the of the conditions that
authorizations of all United States and other or ludlcl,al

"Governmental required for the consummation of the Purchase shall
have been obtained or made in fonn and substance to each party and shall
be in full force and effect and all waiting periods required United States and other applicable

if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental shall prohibit the
purchase and sale of the Purchased Securities as contemplated this Af;memlent.

ful fillment
conditions:

The obligation of the Investor to consummate the Purchase is also .'UlJJV'~l

written waiver by the at or prior to the of each of the InllrHliJn"J

representations and warranties of the set forth in
\.greeITIe:nt shall be true and correct in all as made

Sections 2.2(a) through shall be true and correct in
as though made on and as of the Date than

and warranties that their tenTIS as of another which

(i)
Section of this
on and as of the \"""J"'UK

all material
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Artide I
Purchase; Closing

1,1 On tbe tenns and subject to the conditions set forth in tbis Agreement.
the Company agrees to sell to the Investor, and the hwestor agrees to purchase froll) the
Company, at the Closing Date (as hereinafter defined)., the Senior Subordinated Securities in the
fonn of note attached hereto as Annex C and the Warrant in the form attached hereto as '-Oc'~";::.'..'

appropriately completed in conformity herewith and duly and validly issued, authorized and
executed by the Company, in the aggregate principal amount set forth on Schedule A for the
purchase price set forth on Schedule A (the "Purchase Price"). The Senior Subordinated
Securities, including the principal and interest, shall be unsecured and subordinate and junior in
right to Senior Indebtedness to the extent set forth in Article VI hereof.

1.2 On the tenns and subject to the conditions set forth in this Af;rc:em,enlt,
the of the Purchase (the "Closing") \vill take place at the location m ~~:C!~!J.5::

at the time and on the date set forth in Schedule A or as soon as or at
such other time and date as shall be agreed between the Company and the Investor. The
time and date on which the Closing occurs is re1'crred to in this as the
Date".

the fulfi Ilmenl or waiver of the conditions to the 111

1.2, at the Closing the Company will deliver the Senior Subordinated Securities and the
in each case as evidenced one or more debentures dated the Date and
appropnate legends as hereinaner for, the Investor r the Purchase
Price by wire transfer of available United States funds to such bank account
designated by the Company on ~~M~~.

(c) 'rhe of each of the Investor and the Company to
consummate the Purchase are to the fulfillment written waiver by the Investor and the
Company, as applicable) to the of the conditions that (i) any approvals or
authorizations of all United States and other or judicial authorities
(collectively, "Governmental Entities") required for the consummation of the Purchase shall
have been obtained or made in fonn and substance to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated this Agreement.

fulfillment
conditions:

The obligation of the Investor to consummate the Purchase is also suby:cl to the
written waiver by the Investor) at or prior to the of each of the followin)l

(i) the representations and wamlI1ties of the Company set forth in
Section of this Agreement shall be true and correct in all as made
on and as of the Closing Date, (y) Sections 2.2(a) through (t) shall be true and correct in
all material as though made on and as 0 f the Date than

and warranties that by their terms speak as of another which



representations and warranties shall be tme and correct in all material respects as of such
other date) and Sections 2.2(h) through (disregarding all qualifications or
limitations set forth in such representations and warranties as to "materiality",
Material Adverse Effect" and words of similar import) shall be tme and correct as URll"h"

made on and as of the Closing Date (other than representations and warranties that by
their terms speak as of another date, which representations and warranties shaH be true
and correct as of such other date), except to the extent that the failure 0 f such
representations and warranties referred to in this Seetion 12(d)(i)(A)(z) to be so tme and
correct, individually or in the aggregate, does not have and would not reasonably be
eXT)ected to have a Material Adverse Effect and (B) the shall have
perf01111ed in all material respects all obligations required to be performed it under this
Ag:re(~mi3nt at or prior to the Closing;

the Investor shall have received a certificate on behalf of the
a Senior Executive Officer to the cffect that the conditions set

forth in Section I have been satlstJed;

the shall
incentive and other benefit

palrachutc, severance and f'm,nl()Vrn(~lnl a;greelTlents
1v':>I-''-''"' to its Senior Executive Officers the extent necessary for such ch,l!1~!es

entorce,lble, each of its Senior Executive Officers shall have
cl1anl?es:), as may be necessary, the that the In\.7<'Q!nr

any debt securities the Senior Subordinated
this the order to (,(lInn!t\!

Section III of the Economic Stabilization Act of 2008 as
amlende(l, and as thereunder that has been issued
and is in effect as of the the Investor shall have received a
certificate signed on behalf of the a Senior Exeeutive Officer ng to
the effect that the condition set forth in Section 1.2(d)(iv)(A) has been satisfied;

each of the Senior Executive Officers shall have delivered to
the Investor a written waiver in the form attached hereto as releasmg the
Investor from any claims that such Senior Executive Oflicers may otherwise have as a
result of the issuance, on or prior to the of any which n>('t1l11-'>

the modification and the of the hereunder to the terms of
any Benefit Plans with to its Senior Executive Officers to eliminate any
nn)VIS!ClnS of such Benefit Plans that would not be in with the rPI1I111,-p"np"t

of Section 111 (b) of the as amended, and as implemented
regulation thereunder that has been issued and is in effect as of the \.... ,IU:->ll1 h
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representations and warranties shall be tme and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (disregarding all qualifications or
limitations set forth in such representations and warranties as to "materiality", "Company
Material Adverse EfTect" and words of similar import) shall be true and COlTcct as though
madc on and as of the Closing Date (other than representations and warranties that by
their terms speak as of another date, which representations and warranties shali be true
and correct as of such other date), except to the extent that the failure of such
representations and warranties referred to in this Section !2(d)(i)(A)(z) to be so tme and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a Material Adverse Effect and (B) the Company shall have
perf01111ed in all material respects all obligations required to be performed by it under this
Ag:re(~m,ent at or prior to the Closing;

the Investor shall have received a certificate signed on behalf of the
Company a Senior Executive Officer certifying to the efTect that the conditions set
forth in Section I have been satIsfIed;

the shall have as filed with the Secre:tary of State its
jurisdiction of or other applicable Governmental its certificate or

of incorporation, articles of ,,,',r"',,,I,nn

") and its bylaws as in effect on the Closing

(A) the Company shall have effected such cl1;,ml~es

incentive and other benefit plans, anangements and agrec~lnenl:s

severance and employment agreements)
res,pe,:::t to its Senior Executive Officers (and to the extent necessary for such ch::ll11~eS

enforceable, each of its Senior Executive Officers shall have consented m
such changes), as may be necessary, the that the In\!I'Qlnr

any debt or equity securities (including the Senior Subordinated
Com~)any acquired pursuant to this Agreement or the in order to ",nnniu

Section III (b) of the Emergency Economic Stabilization Act of 2008 as
amlendel:1, and as implemented by guidance or regulation thereunder that has been issued
and is in effect as of the Date, and (B) the Investor shall have received a
certificate signed on behalf of the a Senior Executive Officer certifying to
the effect that the condition set forth in Section 1.2(d)(iv)(l\.) has been satisfied;

each of the Senior Executive Officers shall have delivered to

the Investor a written waiver in the form attached hereto as 6l}fleX_1~ releasll1g the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the of any regulations which require
the modification and the of the hereunder to mochfy, the terms of
any Benefit Plans with to its Senior Executive Officers to eliminate any
provisions of such Benefit Plans that would not be in with the requlrements
of Section 111(b) of the as amended, and as implemented by gUIdance or
regulation thereunder that has been issued and is in effect as of the Closing Dale:

3



the Company shall have delivered to the Investor a written from
counsel to the Company (which may be internal counsel), addressed to the Investor and
dated as of the Date, in substantially the fom1 attached hereto as '-"',="-'-'''',

(vii) the Company shall have delivered physical certi fica ted debentures in
proper fonn evidencing the Senior Notes to Investor or its designee(s) in the form
attached hereto as and and

(viii) the Company shall have duly executed the Warrant in substantially the
form attached hereto as "'--"'""'-"""-"'" and delivered such executed Warrant to the Investor or
its designee(s).

and
"v\olll.JIL References

on which ballking institutions in the
law or other actions

include any rules and
statute, rule
shall mean any day
State of New York gelncI-ally
close.

1.3 When a reference is made in this M:reen1er1t to "Recitals,"
" "Sections," or "Almexes" such reference shall be to a Article or Section

or Annex to, this Securities Purchase Standard and a reference to
"Schedules" shall be to a Schedule to the Letter m each case, unless otherwise
indicated. The tenus defined in the have a comparable when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer this
,gl'eem(~nt as a whole and not to any section or unless the cont(~xt n"" Hr,,,-

othervvise. The table of contents and heildi]!Ws cO'lltaim:d
purposes and are not of this Whenever the words "irrclilld;~,

"including" are used in this shall be deemed followed
limitation." No rule of construction the shall be am)Jl(~d

the or enforcement of as this
neJ?,otlatl10n between counsel. All ,-"f~"r,on,"'>p

mean the lawful currency the United Sti'ltes of America.
gre:errlent, all references to any statute, rule or re~!,ulation

Article n
Representations and Warranties

2.1

On or prior to the shall have delivered to the Investor
a schedule among other items the disclosure of
which is necessary or either in response to an express disclosure
contained in a provision hereof or as an exception to one or more or warranties
contained in Section 2.2.

"Company l\1aterial Adverse means a material adverse effect on the
results of or financial condition of the and any of its subsidiaries

4

the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addressed to the Investor and
dated as of the Closing Date, in substantially the f0fl11 attached hereto as "\.l}neX B:

(vii) the Company shall have delivered physical certificated debentures IJ1

proper fonn evidencing the Senior Notes to Investor or its designee(s) in the form
attached hereto as Annex C and Annex .Q; and

(viii) the Company shall have duly executed the Warrant in substantially the
form attached hereto as and delivered such executed Warrant to the Investor or"-===:.:..=--=

its designee(s).

1.3 When a reference is made in this Agreement to "Recitals,"
" "Sections," or "Almexes" such reference shall be to a Recital, Article or Section

or Annex to, this Securities Purchase Standard and a reference to
"Schedules" shall be to a Schedule to the Letter in each case, unless otherwise
indicated. The terms defined in the singular have a comparable meaning when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
\gl-eemcmt as a whole and not to any section or unless thc context requires

otherwise. The table of contents and this .Agreement are for rrd[>r,>,,,"','

purposes and are not part of this Whenever the words "include," ·'includes" or
"including" are used in this Agreement, shall be deemed followed by the words "without
limitation." No rule of construction the shall be applicd in conncction
the interpretation or enforcement of this as this Agreement is the of
negotiation between advised counsel. All refercnces LL) "$" or "dollars"
mean the lawful currency the United States of America. Except as expressly stated in
Agreement, all references to any statute, rule or regulation are to the statute, rule or regulation as
amended, or replaced from time to time in the of statutes,
include any rules and promulgatcd under the and of
statute, rule include any successor to the section, References "bllslness
shall mean any day Sunday and any day on which institutions in the
State of New York are authorized or required by law or other actIOns tu

close.

Article II
Representations and Warranties

(a) On or prior to the shall have delivered to the Investor
a schedule CDlsclosure Schedule") among other things, items the disclosure of
which is necessary or appropriate either in response to an express disclosure
contained in a provision hereof or as an exception to one or more representations or walTanties
contained in Section 2.2.

(b) "Company l\1ateriul Adverse means a material adverse effect on the
buslriess, results of or financial condition of the and any of its subsidiaries

4



and the Warrant andtransactions
hereunder or thereunder on a

taken as a whole; however, that Company Material Adverse Effect shall not bc deemcd
to include the effects of (A) changes after the date of the Letter Agreement (the "Signing Dale")
in general business, economic or market conditions (including changes generally in prevailing
interest rates, credit availability and liquidity, curreney exchange rates and price levels or trading
volumes in the United States or foreign securities or credit markets), or any outbreak or
escalation of hostilities, declared or undeclared acts of war or tenorism, in each case generally

the industries in which the Company and any subsidiaries operate, (B) or
proposed after the Signing Date in generally principles in the
United States ("GAAP") or regulatory accounting requirements, or authoritative interpretations
thereof, (C) changes or proposed changes after the Signing Date in securities, banking and other
laws of general applicability or related policies or interpretations of Govemmental Entities, (D)
changes or proposed changes after the Signing Date in the taxation of (I) the Company as a
validly electing S corporation within the meaning of Sections 1361 and 1362 of the Internal
Revenue Code of 1986, as amended "Code or any a
"qualified subchapter S within the of Section 1361

cl1:m~;es in the CPP the case of each of these clauses
than changes or occurrences to the extent that such changes or occurrences have or
re,lsonalbiy be to have a adverse effect on the t<omr1any
its consolidated subsidiaries taken as a whole relative to U.S. baJl1klng

the C'olrnp;my

f'rt°vi01l.1'!v Disclosc(f' means infonnation set forth on the Disclosure Scheciuile,
that disclosure in any section of such Disclosure Schedule shall

the indicated section of this to the extent that IS rea.sonalJly Clnl",rr'nl

the face of such disclosure that such disclosure is relevant to another section

2.2

__d<U:>llll", Date
of the

(a) The Company has been
duly mcorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as cunently conducted, and has not, individually or Il1 the
aggregate, had and would not reasonably be expected to have a Material Adverse

has been qualified as a for the transaction of business and IS In

st,mclmg under the laws of each other in which it owns or leases nnW\f>,-t

conducts any business so as to require such eaeh of the
would be considered a within the meaning of Rule

S-X under the Securities Act of 1933 "Securities A has
and is validly existing in good under the laws of its JUlns(ilctlc,n

oq2;arlization. The Chmier and of the of which have been to
the Investor to the Signing Date, are true, and conect copies of such documents as
in full force and effect as of the Signing Date.
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transactions
hereunder or thereunder on a

taken as a whole; provided, however, that Company Material Adverse Effect shall not be deemed
to include the effects of (A) changes after the date of the Letter Agreement (the "Signing Date")
in general business, economic or market conditions (including changes generally in prevailing
interest rates, credit availability and liquidity, currency exchange rates and price levels or trading
volumes in the United States or foreign securities or credit markets), or any outbreak or
escalation of hostilities, declared or undeclared acts of war or tenorism, in each case generally

the industries in which the Company and any subsidiaries operate, (B) or
proposed after the Signing Date in generally principles in the
United States ("GAAP") or regulatory accounting requirements, or authoritative interpretations
thereof, (C) changes or proposed changes after the Signing Date in securities, banking and other
laws of general applicability or related policies or interpretations of Govcmmental Entities, (D)
changes or proposed changes after the Signing Date in the taxation of (I) the Company as a
validly electing S corporation within the meaning of Sections 1361 and 1362 of the Internal
Revenue Code of ]986, as amended "Code or any a
·'qualified subchapter S within the of Section 1361 or

cI1:mf;es in the CPP the case of each of these clauses other
than changes or occurrences to the extent that such changes or occurrences have or would
re,lsonalbly be to have a adverse effect on the and
its consolidated subsidiaries taken as a whole relative to U.S. financial

the COlrnp,my

Pn?viOllcl'lv Disc!ose(r' means infonnation set forth on the Disclosure ~che(1uile,

that disclosure in any section of such Disclosure Schedule shall
the indicated section of this to the extent that it IS rea.sonalJly Cln""rpnl

the face of such disclosure that such disclosure is relevant to another section

2.2
l'omrmnty n~pr'eslenl:s and warrants to the Investor that

such other date "I_n~v,u,,"u ",,",,"w,}.

2:l1j~mng Date and of the

(a) The Company has been
duly Incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as cunently conducted, and has not, individually or Il1 the
aggregate, had and would not reasonably be expected to have a Material Adverse

has been qualified as a foreign for the transaction of business and IS In

st,mclmg under the laws of each other in which it owns or leases nnw,'>,-t

conducts any business so as to require such each of the
would be considered a within the meaning of Rule

S-X under the Securities Act of 1933 "Securities A has
incorporated and is validly existing in good under the laws of its JUlnS(.ilCtlC,n

The Chmier and of the of which have been to
the Investor to the Signing Date, are true, and conect copies of such documents as
in full force and effect as of the Signing Datec

5



(b) The Company maintains only one class of The
authorized capital stock of the Company, and the outstanding capital stock of the Company
(m,clllding securities convertible into, or exercisable or exchangeable for, capital stock of the
Company) as of the most recent fiscal month-end preccding the Signing Date (the
"Capitalization Date") is set forth on The outstanding shares of capital stock of the
Company have been duly authorized and are validly issued and outstanding, fully paid and
nonassessable, and subject to no preemptive rights (and were not issued in violation of any
preemptive rights). As of the Signing the Company does not have outstanding any
securities or other obligations providing the holder the right to acquire its Common Stock
("Common Stock") that is not reserved for issuance as specified on and the
Company has not made any other commitment to authorize, issue or sell any Common Stock.
Since the Capitalization Date, the Company has not issued any shares of Common Stock, other
than (i) shares issued upon the exercise of stock options or delivered under other equity-based
awards or other convertible securities or warrants which were issued and on the
C21plltalJ2atlOn Date and disclosed on and shares disclosed on Schedule B. Each
holder of 5% or more of capital stock of the Company and such holder's primary address are set
forth on The amount of the Allowable Tax (B) Additional
Dividends and Total Dividends declared and in each case for the year ended December
31, 2008 are set forth on ~g~Qll~J:l.

This has been
and the Senior when executed and will the

blIldlng obllg;ltlCmS of the each enforceable in accordance with their
to the extent that the en:lorce"billity thereof may limited

laws the enforcement of creditors' and evILv,.,,, e1qu:ltalJte tIlJH,-"Jjnc;",

of whether such is considered in a at law or
The Senior Notes do not constitute a of

sec;ufllIe:s, are subordinate and m of to the Senior Indebtedness the
set fOlih in Article VI and are senior s common stock any other
class of in the event the ceases to be a validly S within the

of Sections 1361 and 1362 of the whether or not issued or with
rp<'np,~t to the distribution of assets in the event of any dissolution, liquidation or winding up of
the Company.

Th~~clliILD1l!I!~~lffiLD1~:.£!!!.!1l~.The WaITant has been duIy au tho rized
vvill be the valid and

the Company in accordance with its tem1s,
when executed and will

(d)
when executed and delivered as contemplated
obligation of the Company enforceable against
suillel::t to The Warrant "P'~IH'lh'>Q

have the same as the Senior Subordinated Securities.

The has the power and to execute and
deliver this and the Warrant and to CalTY out its hereunder and
thereunder (which includes the issuance of the Senior Thc and
performanee by the Company of this and the Warrant and the consummation
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(b) Capitalization. The Company maintains only one class of The
authorized capital stock of the Company, and the outstanding capital stock of the Company
(including securities convertible into, or exercisable or exchangeable for, capital stock of the
Company) as of the most recent fiscal month-end preceding the Signing Date (the
"Capitalization Date") is set forth on Schedule B. The outstanding shares of capital stock of the
Company have been duly authorized and are validly issued and outstanding, fully paid and
nonassessable, and subject to no preemptive rights (and were not issued in violation of any
preemptive rights). As of the Signing Date, the Company does not have outstanding any
securities or other obligations providing the holder the right to acquire its Common Stock
("Common Stock") that is not reserved for issuance as specified on and the
Company has not made any other commitment to authorize, issue or sell any Common Stock.
Since the Capitalization Date, the Company has not issued any shares of Common Stock, other
than (i) shares issued upon the exercise of stock options or delivered under other equity-based
awards or other convertible securities or warrants which were issued and on the
C21plltalJ2atJon Date and disclosed on and shares disclosed on Schedule B. Each
holder of 5% or more of capital stock of the Company and such holder's primary address are set
forth on The amount of the Allowable Tax (B) Additional
Dividends and Total Dividends declared and in each case for the year ended December
31, 2008 are set forth on !ig~Qll~~.

Senior Subordinated Securities. This has been
executed and delivered and and the Senior when executed and will the

valid and of the each enforceable in accordance with their
to the extent that the en:[orce"billity thereof may limited

aH,ectmg the enforcement of creditors'
of whether such is considered in

The Senior Notes do not constitute a of
se(:uritie:s, are subordinate and 111 of to the Senior Indebtedness to the
set fmih in Article VI and are senior s common stock any other
class of in the event the ceases to be a validly S within the

of Sections 1361 and 1362 of the whether or not issued or with
r,.c'nr>,~t to the distribution of assets in the event of any dissolution, liquidation or winding up of
the Company.

(d) The Warrant and Warrant Securities. The Warrant has been duly authorized and,
when executed and delivered as contemplated \vill be the valid and
obligation of the Company enforceable against the Company in accordance with its ten11S,
sulJjel::t to The Warrant when executed and will
have the same as the Senior Subordinated Securities.

Authorization, Enforceability.

The has the power and to execute and
deliver this and the Warrant and to CatTy out its hereunder and
thereunder (which includes the issuance of the Senior The and
performance by the Company of this and the Warrant and the consummation

6



of the transactions contemplated and thereby have been duly authorized all
necessary corporate action on the part of the Company and its shareholders, and no
tllrther approval or authorization is required on the part of the Company.

be subject,
In the next
order
or any of their re~;pe:ctJ've prcmeTtl,;;S

for those occurrences
not be exr)ected

(ii) The execution, delivery and performance by tbe Company of tbis
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and and compliance by the Company with the provisions hereof and
U"~l'-Vl, will not connict or result in a breach of any or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the tennination of, or accelerate the perfonllance
required by, or result in a right of termination or acceleration oC or result in the creation
of, any security interest, charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "Con/pony and,

the "Company under any of the tem1s, conditions or
nriWiSlrHl~of its documents or any note, debe:nttlre,
m(:!eI1tUre, deed of or other instrument or obligation

the Company or any Company Subsidiary is a party or which it or any
be or to whieh the

........,c>""rl,,'c or assets of the

with the Govemmental
be made obtained under

have been made or no notice to.
are reCIUlired

Other than

ex.;;mption or revie't/ or auth()fll.atlO!'1, COnsel1t
IS required to be made with the

consummation the of the Purchase for any such
exerrJPtlollS, reviews, authorizations, consents and approvals the failure of which to make
or obtain would not, individually or in the reasonably be to have a
Company Material Adverse Effect

(f) The Board of Directors of the Comrn1l1Y
"Board has taken all necessary action to ensure that the transactions contemplated

this and the Warrant and the consummation of the transactions
hereby and thereby, including the exercise of the WaHant in accordance with its tcm1s, is not
pn)nl.blltea by the Charter and or any or any agl,eem(~nt

among shareholders of tbe or has obtained all consents required its Charter or
such or among or has amended the Chal1er and

as is necessary, in order to consummate the transactions this
and the Warrant.

7

of the transactions contemplated and thereby have been duly authorized by all
necessary corporate action on the part of the Company and its shareholders, and no
tllrther approval or authorization is required on the part of the Company,

(ii) The execution, delivery and perfonnance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and and compliance by the Company with the provisions hereof and
thereof, will not connict or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the tennination of, or accelerate the perfonnance
required by, or result in a right of termination or acceleration oC or result in the creation
of, any security interest, charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "CompallY SrlhsidiillY" and,
collectively, the "Company under any of the tell11S, conditions or
provisions of (i) its organizational documents or any note, debenture, bond, mr,,'Tt"w','

in(1er1ture, deed of trust, license, lease, agreement or other instrument or obligation
which the Company or any Company Subsidiary is a party or which it or any

Subsidiary may be bound, or to which the
SUbSl.dl<lry or any of the properties or assets of the Company or any CC)lnpany ;:'WOS1C1Hlry

be or (8) subject to compliance with the statutes
m the next paragraph, violate any statute, rule or or any
order injunction or decree applicable to the Company or any
or any of their respective properties or assets except, in

for those occunences tbat, individually Of in the ag;grc~gate,

not reasonably be expected to have a Company Material

(iii) Other than the filings with the applicable Govemmental
and approvals as are required to be made or obtained under

if applicable, and such as have been made or no notice to,
exemption or review' by, or authorization, consent Ci overmn ental
Entity is required to be made or obtained by the in connection with the
consummation the of the Purchase except for any such
exemptions, reviews, authorizations, consents and approvals the failure of wbich to make
or obtain would not, individually or in the aggregate, reasonably be to have a
Company Material Adverse Effect.

(f) The Board of Directors of the COm!}arlY
"Boord ofDirectors") has taken all necessary action to ensure that the transactions contemplated
by this and the Warrant and the eonsurnmation of the transactions contemplated
hereby and thereby, including the exercise of the WaHan! in accordance with its te1l11S, is not
prohibited by the Charter and or any operating agreement or any agree:n1lcnt
among shareholders of the or has obtained all consents required by its Charter or
sLich operating or among shareholders, or has amended the ChaI1er and
bylaws, as is necessary, in order to consummate the transactions contemplated by this Agreement
and the Warrant.
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(g) Since the last day of the last co,mr)Jel.ed.
fiscal period for which financial statements are included in the Company Financial Statements
(as defined below), no event, occurrence, condition or development
has occUlTed that, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect.

with

(h) Company FinancIal Statements. The Company has Previously Disclosed each of
the consolidated financial statements of the Company and its consolidated subsidiaries for each
of the last three (3) completed fiscal years of the Company (which shall be audited to the extent
audited financial statements are available plioI' to the Signing Date) and each completed
quarterly period sincc the last completed fiscal year (collectively the "Company Financial
Statements"). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results of their for the oel-lO(1s ",lVV1UC.U trlen;m;
and as stated therein, such financial statements were pf(~pared In COlnl0[m.Jty
GAAP on a consistent basis as may be noted therein) and have been nrc:nared
from, and are in accordance with, the books and records of the and the
Subsidiaries.

statements and
re(IUll~ed to file with any Govemmental

"'/'n/),-I,,"\ and has all fees and

Since December 31,
has filed all
1OF;etJ1er with any amendments

assessments due and in connection thp,n"cv;lh

or in the Cl'''''rp''Cljp

Adverse Effect. As
all material with all statutes
apIP!Jlca!Jle Govemmental Entities.

The data and infonnation of the and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive and non-direct control that would not
reasonably be to have a material adverse effect on the system of intemal

controls described below in this Section The has
implemented and maintains adequate disclosure controls and to ensure that
material information to the the consolidated

is made known to the chief executive officer and the chief financial officer
of the by others within those and (B) has based on its most
recent evaluation to the to the outside auditors and the
audit committee of the Board of Directors any deficiencies and material
weaknesses in the or operation of intemal controls that arc to

adversely affect the Company's ability to process, summarize and report financial
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(g) No Company Material Adverse Effect. Since the last day of the last co'mrllet.ed.
fiscal period for which financial statements are included in the Company Financial Statements
(as defined below), no fact, event, occurrence, condition or development
has OCCUlTed that, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect.

with

(h) Company FinancIal Statements. The Company has Previously Disclosed each of
the consolidated financial statements of the Company and its consolidated subsidiaries for each
of the last three (3) completed fiscal years of the Company (which shall be audited to the extent
audited financial statements are available pl;or to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the "Company Financial
Statements"). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results of their for the Del-lO(1s ",JvV1UL.U ttlen;m:
and except as stated therein, sueh financial statements were nrr'n:lrp'rJ In cOlnfC)fm.ity
GAAP applied on a consistent basis as may be noted therein) and have been DrC:Dared
from, and are in accordance with, the books and records of the ComlJarty and the Co,mjJarly
Subsidiaries.

statements
re(IUll~ed to file with any Govemmcntal

"".·wl,,"\ and has all fees and

has filed all
to~~etJ1er with any amendments

Since December 3 I,

assessments due and ml'vaiJle

or in the :la'DTP'U:lllp'

Adverse Effect. As
all material with all statutes
apIPhca!J!e Govemmental Entities.

The data and infonnation of the and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive and non-direct control that would not
reasonably be to have a material adverse effect on the system of intcmal

controls described below m this Section The has
implemented and maintains adequate disclosure controls and to ensure that
material information to the the consolidated

is made known to the chief executive officer and the chief financial officer
of the by others within those and (B) has based on its most
recent evaluation to the to the outside auditors and the
audit committee of the Board of Directors any significant deficiencies and material
weaknesses in the or operation of internal controls that are to
adversely affect the Company's ability to process, summarize and report financial
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infonnation and any fraud, whether or not that involves management or
other employees who have a significant role in the Company's intemal controls over
financial reporting.

(j) Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
othelwise) which are not properly reflected or reserved against in the Company Financial
Statements to the extent required to be so retlected or reserved in accordance with
GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with practice and (B) liabilities individually or
in the aggregate, have not had and would not reasonably be expected to have a Company
Material Adverse Effect.

(k) Neither the nor any person on its behalf
has taken any action (including any of any securities of the under
circumstances which would the of such with the otJenng of any of
the Purchased Securities or the Warrant Securities under the Securities Act, and the rules and
re~;ul,lti(ms of the Securities and Exch,m~;c C:onunission

sut)jCI:t the issuance or sale of any of the Purchased Securities or the

Securities Act.

Co,mr)anIY or any ComrJany Sllb>milary "Ul)I",·1,..1

criticism
or rpl"hnn to any examinations or m,;pe:ctllorls

InvestigatIon or proceedmg,
which any of their assets are sutJJel:t

or decree or
with re,m(~ct to any
:onWcmy Subsidiaries.

as would not, or IJ1 the aQ':l!re:Qate.
reasonably be expected to have a Company Material Adverse the Company and the
Company Subsidiaries have all pennits, licenses, franchises, authorizations, orders and approvals

and have made all filings, applications and registrations Governmental Entities that are
required in order to them to own or lease their properties and assets and to carry on their
business as conducted and that are material to the business of the or such
Company as set forth on the Company and the Company
Subsidiaries have in all and are not in default or violation and none of them

to the knowledge of the Company, under with to or, to the of
the have been threatened to be with or notice of any violation
applicable domestic (federal, state or foreign law, statute, ordinance,
regulation, or order, decree or of any
Governmental other than such defaults or violations that would not,
individually or in the aggregate, be expected to have a Material Adverse
Effect. for or restrictions of or as set forth on
~~!J!:!k12, no Governmental has placed any restriction on the business or of

9

infonnation and (y) any fraud, whether or not m,ltenaJ, that involves management or
other employees who have a significant role in the Company's intcmal controls over
financial reporting.

(j) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
othclwise) which are not properly retlected or reserved against in the Company Financial
Statements to the extent required to be so retlected or reserved against in accordance with
GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with past practice and (B) liabilities that, individually or
in the aggregate, havc not had and would not reasonably be expected to have a Company
Material Adverse Effect.

which
Warrant 'PI'nnrlIPQ

Securities Act.

(k) Neither the Company nor any person on its behalf
has taken any action (including any offering of any securities of the Company under
circumstances which would the integration of such offenng with the of any of
the Purchased Securities or the Warrant Securities under the Securities Act, and the rules and
re~;ul,ltJ(mS of the Securities and Exchange Commission (the "SEC') pn)!lJ1lIIg,atc:d Ulen::urrdcr)

SUf)Jel:t the issuance or sale of any of the Purchased Securities or the
fn\fP<,rnr n"''''He""f to this to the rc!-;istration ,.,',n",.,',,,,"''''

(I) Litigation and Other ProceediD£2 Except (i) as set forth
would not, individually or in the reasonably be expected to have a LOl11r)(llllY
Adverse Effect, there is no (A) or, to the knowledge of the LOll1r)(ll1Y
action, suit, investigation or the COll1j)arlY
which any of their assets are ""LJI~'A

any order, judgment or decree
Governmental Entity with TP<np,c-j

the Company or any

(m) Compliance with Laws. as would not, individually or ill the aggn~g"lte,

reasonably be expected to have a Company Material Adverse Effect, the Company alld the
Company Subsidiaries have all pennits, licenses, franchises, authorizations, orders and approvals

and have made all filings, applications and registrations Governmental Entities that arc
required in order to them to own or lease their properties and assets and to carryon their
business as conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company
Subsidiaries have compiied in all respects and arc not in default or violation of, and none of them

to the knowledge of the Company, under with respect to or, to the knowledge of
the have been threatened to be charged with or given notice of any violation of, any
applicable domestic (federal, state or local) or foreign law, statute, ordinance, license, rule,
regulation, or guideline, order, demand, writ, decree or judgmcnt of any
Govcrnmental Entity, other than such noncompliance, defaults or violations that would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect. for statutory or regulatory restrictions of or as set forth on
~Jlt;~~J2, no Governmental Entity has placed any restriction on the business or or

9



thc or any Company Subsidiary that individually or in the
reasonably be expccted to have a Company Material Adverse Effect.

(n) as would not reasonably be expected to
either individually or in the aggregate, a Company Material Adverse Effect: each "employee
benefit plan" (within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended ("E/USA")) providing benefits to any current or fanner employee,
officer or director of the Company or any member of its "Controlled Group" as any
organization which is a member of a controlled group of corporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its tenns and with
the of all applicable statutes, rules and regulations, ERISA and the

with to each Plan to Title IV of ERlSA for purposes of this clausc
(B), any plan subject to Title IV of ERISA that the Company or ,my member of its Controlled
Group previously maintaincd or contributed to in the six years prior to the' Date), (I) no
"re~portable event" the of Section of other than
event for which the notice referred to in Section of ERISA has been nl"'"p.d

"accumulated the of Section 302 of ERISA or Section 412
of the whether or not has occurred in the three years to the Date
is occur, the fair market value the assets under each Plan exceeds
the value of all benefits accrued under such Plan based on the as,;unlpt:iOlls
used to fund such and neither the nor any member of its Controlled
has incurred in the six years to the or re,lsonalbly eXj)ecls
1I"1,,l1t'l under Title IV of ERISA than contributions to the Plan or to the PBGC

orcimarv course and without in of a Plan any Plan that is a
, within the Section 4001 of and Plan

that is intended to be under Section 40 I of the Code has received favorable
detennination letter from the Internal Revenue Service with to its status that has
not been or such a detennination letter has been timely for but not received
the Signing and nothing has whether by action or by failure to act, which could
reasonably be to cause the revocation or denial of such qualified status or
favorable detennination letter.

The IS a S cOli'poTation
under Sections 1361 and 1362 of the Code, and each Company Subsidiary is a "qualified

S within the of Section 1361 of the Code. The
Company, the Subsidiaries and the shareholders of the have not taken any
action which would invalidate such elections. The has all dividends that are
"Allowable Tax Distributions" and (ii) required by any among shareholders.
as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse (i) the Company and the Company Subsidiaries have filed all federal,
state, local and foreign Tax returns required to be filed through the Signing Date, to
nern.l1t,>rl exte:nsllons, and have paid all Taxes due and or not shown on any Tax

no Tax has been detennined adversely to the Company or any of the
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the Company or any Company Subsidiary that would, individually or in the
reasonably be expected to have a Company Material Adverse Effect.

(n) Emplovee Benefit Matters. as would not reasonably be expected to
either individually or in the aggregate, a Company Material Adverse Effect: each "employee
benefit plan" (within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended ("ERiSA"» providing benefits to any current or fonner employee,
officer or director of the Company or any member of its "Control/ed Group" as any
organization which is a member of a controlled group of corporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the "Code"» that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its tenm and with
the of all applicable statutes, rules and regulations, including ERISA and the Code;

with to each Plan to Title IV of ERlSA for purposes of this clausc
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (I) no
"re:portable event" the meaning of Section of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has

years prior to the Signing Date or to occur,
"accumulated deficiency" (within the meaning of Section 302 of ERISA or Section 412
of the whether or not waived, has occurred in the three years to the Signing Date
is to occur, (3) the fair market value of the assets under each Plan exceeds
the value of all benefits accnled under such Plan based on the aSS;UlllptJOllS
used to fund such Plan) and (4) neither the Company nor any member of its Controlled
has incurred in the six years prior to the Signing or re<'lsonalJly eXj:}ects
liability under Title IV of ERIS/\ (other than contributions to the Plan or to the pnGC
in the ordinary course and without default) in of a Plan any Plan that is a
"multiemployer , within the meaning of Section 4001 or and each Plan
that is intended to be under Section 401 of the Code has received favorable
detennination letter from the Internal Revenue Service with to its status that has
not been or such a detennination letter has been timely for but not received by
the Signing and nothing has whether by action or by failure to act, which could
reasonably be to cause the revocation or denial of such quali fled status or
favorable detennination letter.

Subchapter S Election; Taxes. The Company is a validly electing S corporation
under Seetions I361 and 1362 of the Code, and each Company Subsidiary is a "quali fieel
subchapter S within the meaning of Section 1361 (b)(3)(B) of the Code The
Company, the Company Subsidiaries and the shareholders of the have not taken any
action which would invalidate such elections. The Company has all dividends that are (i)
"AilowabJe Tax Distributions" and (ii) required by any agreement among shareholders.
as would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect, (i) the Company and the Company Subsidiaries have filed all federal,
state, local and foreign Tax returns required to be filed through the Signing Date, to
permitted extensions, and have paid all Taxes due ancl owing or not shown on any Tax
Return), ancl (ii) no Tax deficiency has been detenninecl adversely to the Company or any of the

10



Company Subsidiaries, nor does the Company have any knowledge of any Tax dehclerlCles.
"Tax" or "Taxes" means any federal, state, local or foreign income, gross receipts, property,
sales, use, license, excise, franchise, employment, payroll, withholding, alternative or add on
minill1ulm, ad valorem, transfer or excise tax, or any other tax, custom, duty, governmental fee or
other like assessment or charge of any kind whatsoever, together with any interest or penalty,
imposed by any Governmental Entity.

(p) as would not, individually or in the aggre:gate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse the and the Subsidiaries hold all leased
real or under valid and enforceable leases with no that would
interfere with the use made or to be made them.

reasor13bjly be expect(~d

as would not, H',ri,m!II""llu or in the ag:gre:gate,
Co,mlJany Material Adverse Effect:

threatened ag,Hl1st

there
any nature seeking to impose, or that would reasonably be expe,cte1d

on the or any any 11:lllllllV ""'"ltnu
release of hazardous substances as defined under any state federal environmental
statute, the Environmental Kesponse,

pendllng or, to the s

to the Com!=lany'
pH}Celedmls, claim or

there is no reasonable basis for any such

(iii) neither the nor any Company Subsidiary IS

agreement, judgment or decree or with any court, Governmental
party imposing any such environmental liability.

to any
or third

(r) Risk Management Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse all derivative
instruments, swaps, caps, floors and option whether entered into for the
Company's own account, or for the account of one or more of the Subsidiaries or its or
their customers, were entered into only in the ordinary course of business,
with prudent and in all material in with all applical)le

and and with believed to be
responsible at the time; and each of such instruments constitutes the valid and legally binding
obligation of the or one of the Subsidiaries, enforceable in accordance with
its terms, except as may be limited by the Bankruptcy Exceptions. Neither the Company or the
Company Subsidiaries, nor, to the knowledge of the Company, any other thereto, IS 111

breach of any of its obligations under any such or other than such
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Company Subsidiaries, nor does the Company have any knowledge of any Tax dehclerlCles.
"Tax" or "Taxes" means any federal, state, local or foreign income, gross receipts, property,
sales, use, license, excise, franchise, employment, payroll, withholding, alternative or add on
mlnill1ulm, ad valorem, transfer or excise tax, or any other tax, custom, duty, governmental fee or
other like assessment or charge of any kind whatsoever, together with any interest or penalty,
imposed by any Governmental Entity.

(p) as would not, individually or in the aggrc:gate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse the Company and the Subsidiaries hold all leased
real or property under valid and enforceable leases with no that would
interfere with the use made or to be made them.

as would not, ",'Hi'\Jlrllll"j hr or in lhe ag:grc:gate,
rCEISOnal)!y be ex!)ected to have a Co,mlJany Material Adverse Effect:

any nature

threatened ag,Hl1st

impose, or that would reasonably be in the
any to the

stale federal environmental
Cc,mprc:he:nslve Environmental H.esponse,

Company s

to the Com!=lany'
prc}cc:edmls, claim or

there is no reasonable basis for any such

(iii) neither the nor any Company Subsidiary IS

agreement, judgment or decree or with any court, Governmental
party imposing any such environmental liability.

to any
or third

(r) Risk Management Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, swaps, caps, floors and option whether entered into for the
Company's own account, or for the account of one or more of the Subsidiaries or its or
their customers, were entered into in the ordinary course of business, in accordance
with prudent and in all material in with all apphcal)le

and policies and with believed to be
responsible at the time; and each of such instruments constihltes the valid and legally binding
obligation of the or one of the Subsidiaries, enforceable in accordance with
its terms, except as may be limited by the Bankruptcy Exceptions. Neither the Company or the
Company Subsidiaries, nor, to the knowledge of the Company, any other thereto, IS III

breach of any of its obligations under any such or other than such
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breaches that would not, individually or 111 the
Company Material Adverse Effect.

reasonably be to have a

such
"C11m"rnrw,,1te Federal

defined in

mis not in comrll!2mc:e
ilnnrlinr'jm'p Federal liankll1f! Agefl(:~V"

respe,:t to the COImp;my
of the Federal uc'puO>J lSection

(s) Except as set forth on neither
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other
similar order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a to any commitment letter
or similar undertaking to, or is subject to any capital directive or since December 31,
has adopted any board resolutions at the request oC any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or

its internal its or its or business item in this
sentence, a "Regulatory Agreement"), nor has the Company or any been
advised since December 31, 2006 any such Governmental that it is ISSUing,
initiating, ordering, or requesting any such Regulatory The Company and each

comrl!J2mce in all material with each Regulat(xy Agre(:mi~n(

neither the CO,ml)an,y

The and the Subsidiaries are insured
rermtabJe msurers such risks and in such amounts as the of the Comj)arl.y
reElsonalbly has determined to be and consistent with The Comrmny
and the Subsidiaries are in material with their insurance pOliCies and are
not in default under any of the material tenns each such IS and in full
force and all premiums and othcr due under any material have been
and all claims thereunder have been filed in due and in each case, as
would not, or in the reasonably be expected to have a Material
Adverse Effect.

(u) Except as would not, individually or in the C1cr.:,rpcr",tr'

reasonably be to have a Material Adverse the
Company Subsidiary owns or otherwise has the to use, all intellectual nrrine'rtv

all trade names, service domain names,
m\ren,tlons, trade secrets, works of authorship and therein, that are used in
the conduct of their businesses and all to the and
spec'lfl(~atlO]1S of any of its branch facilities free and clear of all liens and
any claims of current or former or others and
neither the Company nor any of the SubsidiarIes is diluting,
misappropriating or violating, nor has the Company or any or tbe Subsidiaries received
any written to the knowledge of the Company, oral) communications that any 01
them has materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
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breaches that would not, individually or 111 the
Company Material Adverse Effect.

reasonably be to have a

such
"'",,,,,rrH'W; ·.fr' Federal

defined in

is not in comrll!2mc:e
I1nnriu)I'iill'e Federal Jjankln.~ !lpeni.'V

respe,:t to the COImp;my
of the Federal LlV!JUO.jl

(s) Agreements with Regulatory Agencies. Except as set forth on Schedule E, neither
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other
similar order or enforcement action issued by, or is a party to any material written agreement,
consent agreement or memorandum of understanding with, or is a to any commitment letter
or similar undertaking to, or is subject to any capital directive or since December 31,
has adopted any board resolutions at the request oC any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
any material marmer relates to its capital adequacy, its liquidity and Cunding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or

its internal its or its or business item in this
sentence, a "Regulatory Agreement"), nor has the Company or any Subsidiary been
advised since December 31, 2006 any such Governmental that it is Issumg,
initiating, ordering, or requesting any such Regulatory The Company and each

comrl!J2mce in all material with each Regulat()fy !\gre(:mi~nt

neither the CO,ml)an,v

The and the Subsidiaries are insured
refmtabJe msurers such risks and in such amounts as the of the Comj)arlV
rerlsonalbly has determined to be and consistent with The Comlmnv
and the Subsidiaries are in material with their insurance pOliCies and are
not in default under any of the material terms each such IS and in full
force and all premiums and other due under any material have bccn
and all claims thereunder have been filed in due and in each case, as
would not, or in the reasonably be expected to havc a Material
Adverse Effect.

(u) Intellectual Property. Except as would not, individually or in the "cr,:'rpcr"tr'

reasonably be to have a Material Adverse the
Company Subsidiary owns or otherwise has the to use, all intellectual nrr,np·rhl

all trade trade names, service domain names,
m\lenhons, trade secrets, works of authorship and therein, that are used in
the conduct of their businesses and all relating to the and
spec'ltJ(~atlO]1S of any of its branch facilities free and clear of all liens and
any claims of current or former or others and
neither the Company nor any of the Subsidianes is diluting,
misappropriating or violating, nor has the Company or any or the Subsidiaries received
any written to the knowledge of the Company, oral) communications that any 01
them has materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
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owned by any other person. as would not, individually or in the reasonably be
expected to have a Company Material Adverse Effect, to the Company's knowledge, no other
person is infringing, diluting, misappropriating or nor has the or any or the
Company Subsidiaries sent any written communications since January 1, 2006 alleging tha t any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

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

as set forth on
OfJ~aJl1zatJOn to amend its

Charter to the IIolders to elect Senior Note Directors in accordance and upon the
conditions set forth in, Section 5.20(b). If permitted by such the Company agrees to take
all action necessary to amend its Charter and any other ap1plJ,cat)le oq~arlLDatJl)nil!

docum(~nts, to the Holders to elect the Senior Note Directors in accordance
forth

mt:etl,ng of shareholders or
Date. The further agrees to the Investor of the date upon which the shareho Iders
approve such amendment to the Chartcr and any other aplplicalJlc or)~aIlizati.on:al CJiDCllmenls
to the Investor with a copy of the amended Charter certified
such other authorized person of the CO'ITIIJarIY

Article III
Covenants

3.1 to the terms and of this
I.gI·eeme:nt, each of the reasonable efforts in faith to

or cause to be all all things necessary, proper or
desirable, or advisable under applicable laws, so as to consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions cOlltemj:)!a:led
hereby and shall usc commercially reasonable efforts to cooperate with the Investor to that end.

3.2 Unless otherwise provided in this Agreement or the Warrant, each of
the hereto will bear and pay all costs and expenses incurred it or on its behalf in
connection with the transactions under this and the
fees and expenses of its own financial or other investment accountants and
counsel.
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owned by any other person. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, to the Company's knowledge, no other
person is infringing, diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written communications since January 1, 2006 alleging tha t any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

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

(w) Amendment to Charter To Effect Section 5.20(b) as set forth on
Schedule E, the Comp,my is pemlitted the laws of its of organization to amend its
Charter to pem1it the Holders to elect Senior Note Directors in accordance and upon the
conditions set forth in, Section 5.20(b). If permitted by such the Company agrees to take
all corporate action necessary to amend its Charter and any other appllcal)Je oq;arlizal.lICm;clJ
documents, to pem1it the Holders to elect the Senior Note Directors in accordance and
upon the events set forth in, Section of the
next scheduled meeting of shareholders or the date which is 13 months l1-01n the Signing
Date. The Company further agrees to the Investor of the date upon which the shareho lders
approve such amendment to the Charter and any other documcnts
to provide the Investor with a copy of the amended Charter certified by the Sccretary of State
such other authorized person orthe Company's jurisdiction of organization

Article III
Covenants

3.1 Subject to the terms and conditions of this
will use its commercially reasonable effolis in good faith to

or cause to be all and to or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to pennit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the Investor to that end.

3.2 Unless otherwise provided in this Agreement or the Warrant, each of
the hereto will bear and pay all costs and expenses incuITed by it or on its behalf in
connection with the transactions under this and the V},wr,mt

fees and expenses of its own financial or other consultants, investment accountants and
counsel.

13



3.3

(a) During the period from the Closing Date until the date on which thc Warrant has
been fully exercised, the Company shall not at any time take any action that would prohibit the
Investor from exercising the Warrant.

(b) If the Company lists its Conunon Stock on any national securities the
Company shall, if requested by the Investor, promptly use its reasonable best efforts to causc the
Senior Notes to be approved for listing on a national securities exchange as promptly as
practicable following sueh request

3 A From the Signing Date until the the
Company shall promptly any event or circumstance of which it is
aware and which would to cause any or of the
Lcnnpany contained in this to be untme or inaccurate in any material to
cause any covenant or agreement of the Company contained in this Agreement not to be
comp>lrea with or satisfied in any material and

cucum~;ta:ncle, event, occurrence, condition or develo/=H11 Icnt
in the agl::rerrate,

Material Adverse however, that of any notice
Section 3.4 shall not limit or affect any of or remedies available

, that a failure with this 3A shall
f\!sre:en1ellt or the failure of any condition set feJrth in Section 1.2 be satisfied

unless the Material Adverse Effect material breach would l!1cler,endently
result in the failure of a condition set forth in Section.2 be Sa1lJS1Ile,CL

3.5

From the Date until the date when the Investor holds an amount
Notes an face value of less than 10(% of the Purchase the Ulmj:laJllY

the Investor and its agents, contractors and advisors
Appropriate Federal Banking Agency, or otherwise to the extent necessary to ev,altmt,e,
or transfer its investment in the Company, to examine the corporate books and make
thereof and to discuss the affairs, finances and accounts of the Company and the Company
Subsidiaries with the plincipal officers of the Company, all upon reasonable notice and at such
reasonable times and as often as the Investor may and to review any
information material to the Investor's investment in the the to
its Federal to this Section 3.5 shall be
conducted during normal business hours and in such manner as not to interfere
with the conduct of the business of the and herein shall require the COm!JarlY
or any Company Subsidiary to disclose any inf(mnation to the Investor to the extent
prohibited by applicable law or or that such disclosure would be

to cause a violation of any to which the or any
Subsidiary is a party or would cause a risk of a loss of to the Company or any COmjJaJlY
Subsidiary (prOVided that the Company shall use commercially reasonable eft(lrts to make
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(a) During the period from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall not at any time take any action that would prohibit the
Investor from exercising the Warrant.

If the Company lists its Conunon Stock on any national securities the
Company shall, if requested by the Investor, promptly use its reasonable best efforts to causc the
Senior Notes to be approved for listing on a national securities exchange as promptly as
practicable following such request

3.4 From the Signing Date until the Closing, the
Company shall promptly any event or circumstance of which it is
aware and which would to cause any or of the
Ccnnpany contained in this to be untme or inaccurate in any material to
cause any covenant or agreement of the Company contained in this Agreement not to be
eomp>lred with or satisfied in any material and any

cucum~;ta:ncle, event, occurrence, condition or deveiO/=H11 Icnt
in the alZlZn:!!1]lte.

Material Adverse however, that of any notice
pursllaJlt to this Section 3.4 shall not limit or affect any of or remedies available

,that failure with this 3.4
AIsre:el11ellt or the failure of any condition set !eJrth in Section 1.2 be satisfied

unless the Material Adverse Effect material breach would l!1cJer,endently
result in the fililure of a condition set forth in Section.2 be Sa1[]S1I1e,cL

3.5

From the Date until the date when the Investor holds an amount
Notes an face value of less than 10(% of the Purchase the Cclmpany

the Investor and its agents, contractors and advisors
Appropriate Federal Banking Agency, or otherwise to the extent necessary to ev,altmt,c.
or transfer its investment in the Company, to examine the corporate books and make
thereof and to discuss the affairs, finances and accounts of the Company and the Company
Subsidiaries with the plincipal officers of the Company, all upon reasonable notice and at such
reasonable times and as often as the Investor may and to review any
information material to the Investor's investment in the the to
its Federal Banking to this Section 3.5 shall be
conducted during normal business hours and in such manner as not to interfere
with the conduct of the business of the and herein shall require the COmlJartV
or any Company Subsidiary to disclose any infCmnation to the Investor to the extent
prohibited by applicable law or or that such disclosure would be

to cause a violation of any to which the or any
Subsidiary is a party or would cause a risk of a loss of to the Company or any COl11jJaJty
Subsidiary (provided that the Company shall use commercially reasonable eft(lrts to makc
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appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

(b) From the Date until the date on which all of the Senior Notes have been
paid in full, the Company will deliver, or will cause to be delivered, to the Investor:

as soon as available after the end of each fiscal year of the Company, and
in any event within 90 days thereafter, a consolidated balance sheet of the Company as of
the end of such fiscal year, and consolidated statements of income, retained eal11ings and
cash flows of the Company for such year, in each case prepared in accordance with
GAAP and setting forth in each case in comparative fonn the figures for the previous
fiscal year of the Company, and which shall be audited to the extent audited financial
statements are available; and

as soon as available after the end of the
pelloc!s in each fiscal year of the a copy of any rll1""f,'r!"

other shareholders of the Company or management.

The Investor will use reasonable best efforts to
cOI1!sultant:s, c()ntlrac1:ors and aOv'lsors

data and other data and information
Co.mrmn!y fUl11ished or made available to it the

the that such
non-confidential

''''(ll''I',,11 from
other sources

dl~;cl()Slng any Information
sul)pc)erm or similar process.

(d) The Investor's info1111ation pursuant to Section 3. may be asslgrled
the Investor to a transferee or of the Purchased Securities or the Warrant Securities with
a face value or, in the case of the a face value of the Warrant Securities, no
less than an amount equal to 2% of the Purchase Price.

3.6 So long as the Senior Subordinated Securities or the Warrant
Securities are outst,mclin.g, the and the Subsidiaries shall maintain such

as may be necessary to meet the minimum of the
Federal as in efIect from time to time.

Article IV

Remedies oftbe Holders UI}on Event of Default

4.1 ~~~!.....!,~~~ "Event of Default" shall mean the occurrence or existence of
anyone or more of the fo1101NiIH.I:
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appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

(b) From the Date until the date on which all of the Senior Notes have been
paid in full, the Company will deliver, or will cause to be delivered, to the Investor:

as soon as available after the end of each fiscal year of the Company, and
in any event within 90 days thereafter, a consolidated balance sheet of the Company as of
the end of such fiscal year, and consolidated statements of income, retained eamings and
cash flows of the Company for such year, in each case prepared in accordance with
GAAP and setting forth in each case in comparative fonn the figures for the previous
fiscal year of the Company, and which shall be audited to the extent audited financial
statements are available; and

as soon as available after the end of the
pell0(is in each fiscal year of the a copy of any (111:'1,-tl>dv

other shareholders of the Company or management.

The Investor will use reasonable best efforts to
C0l1SUltaJ'1ts, cOfltractors and MicfJ c:nrc:

data and other data and information
Co.mrmulY furnished or made available to it the

to the that such
non-confidential

,\('{llllrNi fro m

other sources

di~;d)sing any Information
sul)pc)erm Of similar process.

(d) The Investor's inforn1ation pursuant to Section 3. may be asslgrled
the Investor to a transferee or of the Purchased Securities or the Warrant Securities with
a face value or, in the case of the a face value of the Warrant Securities, no
less than an amount equal to 2% of the Purchase Price.

3.6 So long as the Senior Subordinated Securities or the Warrant
Securities are outstanding, the and the Subsidiaries shall maintain such

as may be necessary to meet the minimum of the
Federal as in efIect from time to time.

Article IV

Remedies oftbe Holders UI}on Event of Default

4.1 ~~~~~~""- "Event of Default" shall mean the occurrence or existence of
anyone or more of the 101101NlJ1l..!:
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Payment. (i) Failure to pay any installment or other of principal or,
subject to Section 5.6, interest of any of the Senior Subordinated Securities or Warrant
Securities, when due, or (ii) failure to pay any other amount due under any Transaction
Documents; or

(b) Default m Other Agreements. (i) Failure of the Company or any Company
Subsidiary to pay when due or within any applicable grace period any principal or interest on
Indebtedness or breach or default of Company or any Subsidiary, or the occurrence
of any condition or event, with respect to any Indebtedness of such Company or any COlnpany
Subsidiary, if the effect of such breach, default or occurrence is to cause such Indebtedness to
become or be declared due prior to its stated maturity; or

Failure of the Company or any
('nIT'Il,I" with the tenns and conditions contained in

certification other statement
which in either

representation, warranty, certification or other statement
COm(Jarly SubSIdIary in any Transaction Documents or III any

Com!nlr:IY or any C:clmpany

(d)
made the or any
statement or certificate at any time

cOlrmc:cti.on with
res,pe,ct on the date made or, If such refJre:sent2ItiC)n, W211T,mtv
relates to a date other than the date as of which
could be to result in a COlll!JarlY

The any COmlJan,v
pertcml1aIlCe of or with any material tenn contained

Transaction Documents than occurrences described in other of this ~fI!Q!JL.'!_cl.

fi.)r which a different grace or cure IS or which constitute immediate Events
Defatllt) and such default is not remedied or waived within after the earlier of

the of notice such default from Holdcrs more than
of the amount the

however, that after in full of the Senior Subordinated Holders shall
mean Holders owning more than fifty of the Warrant Securities (the
Holders") or (ii) actual knowledge of an executive officer of the Company or any COm!)all:Y
SUbSldHlry of such default; or

,A. court proper shall entcr a decree or order for relief
m of the Company in an involuntary case under any applicable

or other similar law now or hereafter in or a receIver,
liquidator, trustee, or other similar official of the
Company or for any substantial part of its property, or orders the or
11qll1clatlon of its affairs and such or order shall remain and
in effect for a of
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(a)
subject to
Securities,

Payment. (i) Failure to pay any installment or other of princIpal or,
Section 5.6, interest of any of the Senior Subordinated Securities or Warrant
\vhen due, or (ii) failure to pay any other amount due under any Transaction

Documents; or

(b) Default m Other Agreeme!l~. (i) Failure of the Company or any Company
Subsidiary to pay when due or within any applicable grace period any principal or interest on
Indebtedness or (ii) breach or default of Company or any Company Subsidiary, or the occurrence
of any condition or event, with respect to any Indebtedness of such Company or any COlnpany
Subsidiary, if the effect of such breach, dehlUlt or occurrence is to cause such Indebtedness to
become or be declared due prior to its stated maturity; or

(c) Breach of Certain Provisions. Failure of the Company or any
as the case may to perform or comply with the terms ancI conditions contained in

~iliQ!!.l.Q, Section 5.8, or Section 5.20.

(d) Any representation, warranty, certification or other statement
made the or any Company Subsidiary in any Transaction Documenls or III any
statement or certificate at any time given by the Company or any Company m \v,-,l,n"

cormec!ion with any of Documents is raIse
"p crH·>,('1 on the date made or, If such warranty, certification other stalement
relates to a date other than the date as of which then as or such which in either
could reasonably be expected to result in a Material . or

(e) Other Defaults Under Transaction Documents. The or any Company
Subsidiary defaults in the of or with any material term contained in the
Transaction Documents (other than occurrences deseribed in other of this Sectls2!L4.J.
for which a different grace or cure IS or which constitute immediate Events or
Defilult) and such default is not remedied or waived within after the earlIer of
(i) receipt by the Company of notice such default from Holders holding more than fIfty
percent (50%) of the aggregate amount the Senior Notes; provided.
hmvevcr, that after payment in full of the Senior Subordinated Majority Holders shall
mean Holders owning more than fIfty of the Warrant Securities (the "Ma/or/ly
Holders") or (ii) actual knowledge of an executive officer of the Company or any Company
Subsidiary of such default; or

Bankruptcv and Deferral of Interest Bevond 20 Consecutive OuaJ1.Q.Gi

,t>.. court having proper jurisdiction shall enter a decree or order for relief
m of the Company in an involuntary case under any applicable

or other similar law now or hereafter in effect, or a receIver,
liquidator, eustodian, trustee, sequestrator or other similar official of the
Company or for any substantial part of its properly, or orders the or
11QUlclation of its affairs and such decree, appointment or order shall remain and
in effeet for a of sixty (60) days; or
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(ii) The Company shall commence a voluntary case uncler any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, shall consent to
the entry of an order for relief in an involuntary case under any such law, or shall consent
to the appointment of or taking possession by a liquidator, assignee, trustee,
custodian, sequestrator or other similar official of the Company or of any substantial part
of its property, or shall make any general assignment for the bcnefit of crcditors, or shall
Llil generally to pay its debts as they become due; or

(iii) A court or administrative or governmental agency or body shall entcr a
decree or order for the appointment of a receiver of the Company or any subsidiary of the
Company that (a) is a depository institution and (ii) meets the definition of "significant
subsidiary" within the meaning of Rule 405 under the Securities Act (a
Depository Institution Subsidiary") or all or substantially all of its property in any
hquicjat.ioJa, 1l1solv(~nc:v or similar with to the or such
lJ(~PC)Sltory Institution or all or all of its or

The or a Major Depository Institution Subsidiary shall consent
to the appointl11<?nt of a receiver for it or all or all its 111 any
Ilquujallo'o, irl~nlvl>nc'.v or similar with to it or all or all
its nr,w,prtu

The
Securities or any Warrant
consecutive "n",·tpr0

shall have deferred mterest on the Senior Subordinated
to Section 5 for more than

ComlmrlY SUbSldiHll)' decl'ee:mg the dissolution
SUbsldliiry and such order remains uwdisch;3rg.ed

or

decree is entered ag'.llnst the CC)nlnanv
the

lln"h,,!('·ri for a

2.Q~~~. The ceases to be solvent or admits
1Il its present or to pay its debts as become due or is notified
that it is considered an institution m "troubled condition" within the of 12 U.S.c.
~~~UQll..! and the regulations promulgated thereunder; or

(i) The Company or a Company Subsidiary is enjoined, restrained or in
any way prevented by the order of any court or any administrative or regulatory agency from
conducting all or any of its business for more than unless such event or
circumstance could not be expected to have a Material Adverse or

of the Transaction Documents for any
reason, other than a partial or full release in accordance with the tenns ceases to be in
full force and effect or is declared to be null and void any court of law having jurisdiction
over such matters, or the Company or any Company denies that it has any further
liability under any Transaction Documents to which it is party, or notice to such effect

4.2
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(ii) The Company shall commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, shall consent to
the entry of an order for relief in an involuntary case under any such law, or shall consent
to the appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestrator or other similar official of the Company or of any substantial part
of its property, or shall make any general assignment for the benefit of creditors, or shall
LId generally to pay its debts as they become due; or

(iii) A cOUl1 or administrative or governmental agency or body shall enter a
decree or order for the appointment of a receiver of the Company or any subsidiary of the
Company that (a) is a depository institution and (ii) meets the definition of "significant
subsidiary" within the meaning of Rule 405 under the Securities /\ct (a "MaioI'
Depository Institution Subsidiary") or all or substantially all of its property in any
hquH1atlOl1, insolvency or similar with respect to the Company or such Major
Ve~pC}Sltory Institution Subsidiary or all or substantially all of its property; or

The Company or a Major Depository Institution Subsidiary shall consent
to the apIPointm(~nt of a receiver for it or all or substantially all of its Il1 any
liquidation, ln~nl'JPrli'.vor similar with respect to it or all or all of

its property.

(v) The shall have deferred mterest on the Senior Subordinated
Securities or any Warrant Securities, to Section 56, for more than
consecutive nll",-tprQ

DissglutioJL Any decree is entered against the Company
COIl1I)arIY Subsldwr)' decreeing the dissolution lip of the a Company
SUbsldHlry and such order remains undlsch:arg:ed or unstaycd fiJr a period in of

or

(h) The or a Company Subsidiary ceases to be solvent or admits
in writing its present or prospective to pay its debts as they become due or is notified
that it is considered an institution in "troubled condition" within the of 12 U SC
Section 1831 i and the regulations promulgated thereunder; or

(i) Injunction. The Company or a Company Subsidiary is enjoined, restrained or in
any way prevented by the order of any court or any administrative or regulatory agency from
conducting all or any of its business for more than (30) days unless such event or
circumstance could not reasonably be expected to have a Material Adverse or

Invaliditv of Transaction Documents. Any of the Transaction Documents for any
reason, other than a partial or full release in accordance with the tenns ceases to be in
full force and effect or is declared to be null and void by any court of law having jurisdiction
over such matters, or the Company or any Compnny Subsidiary denies that it has any further
liability under any Transaction Documents to which it is party, or notice to such effect

4.2 Acceleration and other Remedies.
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(a) When any Event of Default
other than those set forth In Subsection 4.H f) has occurred and is continuing, the Majority
Holders may, by written notice to the Company, enforce any and all rights and remedies
available to the Holders under the Transaction Documents or applicable law; provided, however,
the Holders may not accelerate payment of the principal of, or the accrued interest on, the Senior
Notes.

(b) When any Event of Default described
in Subsection 4.1 (f) has occurred and is continuing, then the Senior Notes, including both
principal and interest, and all fees, charges and other obligations payable hereunder and under
the Transaction Documents, shall immediately become due and payable without presentment,
demand, protest or notice of any kind. In addition, the Holders may exercise any and all remedies
available to it under the Transaction Documents or applicable law.

If the than an "insured
depo:slt<)ry institution" as defined in Section of the Federal Insurance as
amended) receives a written notification from its Appropriate Federal Banking that the
Senior Notes no constitute Tier 1 of the other than due limitation

the second sentence of 12 C.F.R. Section 250.1 which limits the
treatment of subordinated debt
the subordinated and the Senior the Warrant
restmctured so as to the Senior Notes for Tier 1
Event of Default shall occur under the
Notes and any other amounts due Holders hereunder imme:di,ltely
the Senior Notes and sueh other amounts hereunder shall and
na'varrle. without or notice any kind.

4.3 In case any Events
occurred and be unless such Events of Default shall have been UfCll\!.>d

nrrn!1tip(j in Seetion 7.4 the holders the Warrants and the "H"/V,''')

the tenns of Article VI may and enforce their
IV suit in equity or action at law. It is that in the event of such or any action
between the holders of the Warrants or the Holders of the Senior Notes and the Company
(including its officers and agents) in connection with a breach or enforcement of this Afireen1erlt,
the holders of the Warrants and the Holders of the Senior Notes shall be entitled to receive all
reasonable fees, costs and expenses incurred, including without limitation such reasonable fees
and expenses of attorneys or not is and reasonable costs
and expenses of appeals.

4.4 In case there shall be for
the of the or any other on the Notes under
Title 11, United States or any other applicable or m conservator or
trustee shall have been appointed for the or a Institution SubsldHlry
of the or sueh other obligor, or in the case of any other similar judicial proceedings
relative to the Major Depository Institution Subsidiary or other upon the

or to the creditors or of the Institution or
such other obligor, any Holder, . of whether the principal of the Notes shall then be

J 8

(a) Non-Bankmptcv or Deferral oJ Interes! Defaults. When any Event of Default
other than those set forth in Subsection 1J...U} has occurred and is continuing, the Majority
Holders may, by written notice to the Company, enforce any and all rights and remedies
available to the Holders under the Transaction Documents or applicable law; provided, however,
the Holders may not accelerate payment of the principal of, or the accrued interest on, the Senior
Notes.

(b) Bankruptcv or Deferral of Interest Defaults. When any Event of Default described
in Subsection 4.1 (f) has occurred and is continuing, then the Senior Notes, including both
principal and interest, and all fees, charges ,md other obligations payable hereunder and under
the Transaction Documents, shall immediately become due and payable without presentment,
demand, protest or notice of any kind. In addition, the Holders may exercise any and all remedies
available to it under the Transaction Documents or applicable law.

If the than an "insured
depo:sit<)ry institution" as defined in Section 3(c)(2) of the Federal Insurance as
amended) receives a written notification from its Appropriate Federal Banking that the
Senior Notes no constitute Tier 1 Capital of the Company, other than due to the limitation

the second sentence of 12 C.F.R. Section 250.1 which limits the
treatment of subordinated debt five years immediately prt~cedml.g

the subordinated and the Senior Notes, the Warrant and this cannot be
restmctured so as to the Senior Notes for Tier I capital treatment, and if thereafter any
Event of Default shall occur under Section 4.1, the Majority Holders may declare the Senior
Notes and any other amounts due Holders hereunder immediately due and ,""\1,11-,11'

the Senior Notes and such other amounts payable hereunder shall immediately become and
without demand, protest or notice of any kind.

4.3 In case anyone or more Events of Dcfault shall have
occurred and be unless such Events of Default shall have been waived in the manner
orc)vHle<1 in Section 7.4 the holders of thc Warrants and the Majority Holders, subject
the tenns of Article VI hereof~ may proceed to protect and enforce their rights under this Article
IV suit in equity or action at law. It is agreed that in the event of such action, or any action
between the holders of the Warrants or the Holders of the Senior Notes and the Company
(including its officers and agents) in connection with a breach or enfc)rcement of this
the holders of the Warrants and the Holders of the Senior Notes shall be entitled to receive all
reasonable fees, costs and expenses incurred, including without limitation such reasonable fees
and expenses of attorneys (whether or not litigation is commenced) and reasonable costs
and expenses of appeals.

4.4 In case there shall be pending for
the bankruptcy or for the of the Company or any other on the Notes under
Title 11, United States or any other applicable law, or in a conservator or
trustee shall have been appointed for the Company or a 1\lajor Depository Institution Subsidiary
of the or such other obligor, or in the case of any other similar judicial proceedings
relative to the Major Depository Institution Subsidiary or other upon the
Notes, or to the creditors or of the Major Depository Institution or
such other obligor, any Holder, . of whether the principal of the Notes shall then be
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due and payable as therein expressed or by declaration or othenvise and of whether
any such Holder shaH have made any demand pursuant to the provisions of this Section 4.4, shall
be entitled and by interv'ention in such proceedings or othervvise, to file and prove a
claim or claims for the whole amount of principal and interest owing and unpaid in of the
Notes held by any such Holder and, in case of any judicial proceedings, to file such proofs of
claim and other papers or documents as may be necessary or advisable in order to have the
claims of any such Holder allowed in such judicial proceedings relative to the Company, Major
Depository Institution Subsidiary or any other obligor on the or to the creditors or
property of the Company or such other obligor, unless prohibited by applicable law and

to vote in any election of a trustee or a standby trustee in
reorganization, liquidation or other bankruptcy or insolvency proceedings or person perfooning
similar functions in comparable proceedings, and to collect and receive any moneys or other
property or deliverable to any such Holder on any such claims.

Article V
Additional

5.1

securities laws. The that the Purchased Securities and the Warrant
Securities are not to an Indenture under the Trust Indenture Act of
I as amended The Investor IS the Purchased "r',""·"''''·

and the Warrant Securities to an from under the Securities
and an from of an indenture under the Indenture and is "''''''',ru·,n

the Purchased Securities and the Warrant Securities investment with no
intention to distribute them to any person in violation of the Securities Act or any ,iPIIJJ1'L(IlJIC

state securities will not sell or otherwise of any of the Purchased Securities
the Warrant m with the or eXlcm.otlon
nHWISIcms of the Securities and any U.S. state securities and has
Imowlec!lle and experience in financial and business matters and il1 investments of this that
it is of the merits and risks of the Purchase and of an informed
investment decision.

5.2 The Senior Subordinated
Security shall be substantially m the form of Annex C the Wan-ant Security shall be
substarltictll) in the form of and the Warrant shall be substantially in the f<'mn of

hereto, the respective tenns of which are incorporated Il1 and made a part of this
The Senior Notes shall be and may be in denominations

having an aggregate principal amount of not less than $ J and multiples 0 f $1 ill

excess thereof. The Senior Notes shall be in form without coupons and shall be
numbered, lettered or othenvise in such manner or in accordance with such
as the officers executing the same may detennine as evidenced the execution thereof.

5.3 The Senior Notes shall be in the name and on
behalf of the the manual or facsimile of its Chief Executive
Officer, Chief Financial Officer or one of its Executive Vice Presidents under its seal
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due and payable as therein expressed or by declaration or othenvise and irrespective of whether
any such Holder shall have made any demand pursuant to the provisions of this Section 4.4, shall
be entitled and clnpo\vered, by interv'ention in such proceedings or othcr\,\/isc, to file and prc:rve a
claim or claims for the whole amount of principal and interest owing and unpaid in 0 r the
Notes held by any such Holder and, in case of any judicial proceedings, to file such proofs of
claim and other papers or documents as may be necessary or advisable in order to have the
claims of any such Holder allowed in such judicial proceedings relative to the Company, Major
Depository Institution Subsidiary or any other obligor on the or to the creditors or
property of the Company or such other obligor, unless prohibited by applicable law and
regulations, to vote in any election of a trustee or a standby trustee in arrangement,
reorganization, liquidation or other bankruptcy or insolvency proceedings or person perConning
similar functions in comparable proceedings, and to collect and receive any moneys or other
property payable or deliverable to any such Holder on any such claims.

Article V
Additional

5.1 The Investor acknowledges that thc Purchased Securities
the Warrant Securities under under any

securities laws. The Investor acknowledges that the Purchased Securities and the Warrant
Securities are not being sold to an Indenture qualified under the Trust Indenture Act of
1 as amended "Indenture The Investor (a) is the Purchased Securities
and the Warrant Securities pursuant to an from under the Securities Act
and an from qualification of an indenture under the Indenture and is acquiring
the Purchased Securities and the Warrant Securities for investment with no
intention to distribute them to any person in violation of the SecuritIes Act or any appJJcal)le
state securities (b) will not sell or otherwise of any of the Purchased Securities or
the Warrant except in with the registration or eX1cm,ptlon
provisions of the Securities and any U.S. state securities and has
knowledge and experience in financial and business matters and in investments of this that
it is capable of the merits and risks of the Purchase and of an informed
investment decision.

5.2 Fonn of Purchased Security and Warrant Security. The Senior Subordinated
Security shall be substantially in the form of Annex C hereto, the Warrant Security shall be
substantially in the form of hereto, and the Warrant shall be substantially in the fonn of
'-==~""- hereto, the respective tenns of which are incorporated in and made a part of this

The Senior Notes shall be and may be transferrcd, in dcnomlllatlons
having an aggregate principal amount of not less than $ J,000 and integral multiples of $1 in

excess thereof. The Senior Notes shall be in registered form without coupons and shall be
numbered, lettered or otherwise distinguished in such manner or in accordance with such plans
as the officers executing the same may detennine as evidenced by the execution thereof.

5.3 Execution of Senior Notes. The Senior Notes shall be signed in the name and on
behalf of the Company the manual or facsimile of its Chief Executive
Officer, Chief Financial Officer or one of its Executive Vice Presidents under its corporatc seal
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(if legally required) which may be affixed thereto or printed, engraved or otherwise rer}roljul~ed

thereon, by facsimile or otherwise, and which need not be attested, unless otherwise required by
the Company's Charter or bylaws or applicable law. Purchased Security and Warrant
Security shall be dated the date of its execution and rlp]li\ll>nr

5.4 Payment of Principal and Interest. The Company covenants and agrees for the
benefit of the Holders of the Senior Notes that it will duly and punctually payor cause to be paid
the principal of subject to Section 5.6, interest on the Senior Notes at the times
and in the maTIner provided herein. Payment of the principal of and interest on the Senior Notes
due on the Maturity Date will be made by the Company in immediately available funds against
presentation and surrender of the Senior Notes. Subject to Section 5.6, each installment 0 f
interest on the Senior Notes due on an Interest Payment Date other than the Maturily Date shall
be paid by wire transfer of immediately available funds to any account with a banking institution
located in the United States such Holder no later than the related Record
Date,

5,5

The amount of interest n:l'val1le for any Interest Period
cOlmpute:d as in the Senior Notes,

defined will be

(b) Each Senior Note will bear interest at the Interest Rate (i) in the case of lhe milial
Interest for the and the date of issuance of such Senior
Note to, but \...AI,-"U'U""IS, the initial Interest Date and for the
and the end of the Interest Period to, but eX1:luldling,
the Date or, in the case of the last Interest the IV"'"Ul!!

such an "Interest the overdue and
the extent that of such interest is enforceable under on any overdue

installment of interest Defened Interest and Defaulted on each
Interest Datc or the as the case may be. Interest on any Senior that
IS and is punctually or for the on any Interest P'''Jlnpnl

Date shall be to the Person in whose name such Senior Note is at the close of
business on the Regular Record Date for such interest installment.

interest on the Senior Note than Deferred Interest to Section
5.6) that is payable, but is not punctually paid or duly provided for the Company, on any
Interest Payment Date (herein called "De/iwlted Interest") shall forthwith cease to be to
the Holder on the relevant Record Date virtue of been such Holder, and such
Defaulted Interest shall be paid the to the Persons in whose names such Senior
Notes are registered at the close of business on a special record date for the of such
Defaulted which shall be fixed in the manner: the shall the
Holder in wliting of the amount of Defaulted Interest to be on each such Senior
Note and the date of the proposed payment. Thereupon the Board of Directors shall fix a special
record date for the of such Defaulted which shall not be more than 15 nor less
than 10 days prior to the date of the proposed payment. The shall cause notice of the
proposed payment of such Defaulted Interest and the special record date therefor to be mailed,
first class postage prepaid, to each Holder of a Senior Note at his, her or its address as it appears
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(if legally required) which may be affixed thereto or printed, engraved or otherwise re[,ro1jul:ed
thereon, by facsimile or otherwise, and which need not be attested, unless otherwise required by
the Company's Charter or bylaws or applicable law, Purchased Security and Warrant
Security shall be dated the date of its execution and rlplll\/I'nJ

5A Payment of Principal and Interest The Company covenants and agrees for the
benefit of the Holders of the Senior Notes that it will duly and punctually payor cause to be paid
the principal of and, subject to Section 5,6, interest on the Senior Notes at the respective times
and in the maTIner provided herein, Payment of the principal of and interest on the Senior Notes
due on the Maturity Date will be made by the Company in immediately available funds against
presentation and surrender of the Senior Notes, Subject to Section 5,6, each installment or
interest on the Senior Notes due on an Interest Payment Date other than the Maturily Date shall
be paid by wire transfer of immediately available funds to any account with a banking institution
located in the United States such Holder no later than the related Regular Record
Date,

5,5 Computation of Interest

The amount of interest n,rval)!e for any Interest Period (as defined below) will be
cOlmpute:d as provided in the Senior Notes,

(b) Each Senior Note will bear interest at the Interest Rate (i) in the case of lhe initial
Interest Period, for the period from, and including, the date of issuance of such Senior
Note to, but excluding, the initial Interest Payment Date and for the
and including, the first day following the end of the Interest Period to, but '-n~'"'CliUllilt'"

the applicable Interest Payment Date or, in the case of the last Interest the 1\11"lllr'l!U

such period, an "Interest Period"), on the overdue and
the extent that payment of such interest is enforceable under on any overdue

installment of interest (including Deferred Interest and Defaulted on each
Interest Payment Date or the Maturity Date, as the case may be, Interest on any Senior that
is payable, and is punctually paid or duly provided for the on any Interest P'''Jlnpnl

Date shaH be to the Person in whose name such Senior Note is at the close of
business on the Regular Record Date for such interest instaHmenL

Any interest on the Senior Note than Deferred Interest to Section
5.6) that is payable, but is not punctually paid or duly provided for the Company, on any
Interest Payment Date (herein called "Deliwlted In/cres!") shall forthwith cease to be payable to
the Holder on the relevant Record Date by virtue of been such Holder, and such
Defaulted Interest shall be paid the Company to the Persons in whose names such Senior
Notes are registered at the close of business on a special record date for the payment of such
Defaulted which shall be fixed in the following manner: the Company shall notify the
Holder in wliting of the amount of Defaulted Interest proposed to be paid on each such Senior
Note and the date of the proposed payment Thereupon the Board of Directors shall fix a special
record date for the of such Defaulted Interest, which shall not be more than 15 nor less
than 10 days prior to the date of the proposed payment. The Company shall cause notice of the
proposed payment of such Defaulted Interest and the special record date therefor to be mailed,
first class postage prepaid, to each Holder of a Senior Note at his, her or its address as it appears
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in the Senior Note Register, not less than 10 days prior to such special record date. Notice of the
proposed payment of such Defaulted Interest and the special record date therefor having been
mailed as aforesaid, such Defaulted Interest shall be paid to the Persons in whose names such
Senior Notes are on such special record date and thereafter the Company shall have
no further payment obligation in respect of the Defaulted Interest.

(d) The Company may make payment of any Det~lUlted Interest on the Senior Notes
in any other lawful manner not inconsistent with the requirements of any securities on
which such Senior Notes may be listed, and upon such notice as may be required by such
exchange.

(e) Subject to the foregoing provisions of this Section 5.5, each Senior Note delivered
under this Agreement upon registration of transfer of or in exchange for or in lieu of any other
Senior Note shall carry the rights to interest accrued and unpaid, and to accrue, that were carried
by such other Senior Note.

5.6 So as no other Event of Default has
occurred and is shall have the from time to time and without
causing an Event of to defer of interest on the Senior Notes the
Interest Period on the Senior Notes at any time and from time to time the term of the
Senior for up to 20 consecutive such extended Interest
to~(etller with all and further consecutive extensions thereof, is referred to herein as an
"Extension No Extension Period may end on a date other than an Interest f'a\Jnll,nl

Date or extend the as the case may be. any Extension
interest will continue to accrue on the Senior and interest on such accrued interest
accrued interest and interest thereon referred to herein
annual rate to the Interest Rate app!lcalble
each Interest Date such Extension
law. No interest or Deferred Interest shall be due and Dayal)le

at the end thereof At the end of any Extension
Deferred Interest then accrued and unpaid on the Senior that
any Extension the shall be to the restrietions set fOlih in Seetion 5.14.
Prior to the termination of any Extension Period, the Company may further extend such
Extension Period, provided, that no Extension Period (including all previous and further
consecutive extensions that are part of such Extension Period) shall exceed 20 consecutive
quarterly periods. Upon the temlination of any Extension Period and upon the of all
Deferred the Company may commence a new Extension Period for up to 20 consecutive
qUaI1erly periods as if no prior Extension Period had subject to the 10regl)lIlg

The must the Holders notice of its election to or extend an
Extension Period at least one Business to the Record Date applicable to the
next Interest Date.

5.7

(a) The Investor agrees that all certificates or other instruments
Senior Notes will bear a legend to the effect:
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in the Senior Note Register, not less than 10 days prior to such special record date. Notice of the
proposed payment of such Defaulted Interest and the special record date therefor having been
mailed as aforesaid, such Defaulted Interest shall be paid to the Persons in whose names such
Senior Notes are registered on such special record date and thereafter the Company shall have
no further payment obligation in respect of the Defaulted Interest.

(d) The Company may make payment of any Det~lUlted Interest on the Senior Notes
in any other lawful manner not inconsistent with the requirements of any securities on
which such Senior Notes may be listed, and upon such notice as may be required by such
exchange.

(e) Subject to the foregoing provisions of this Section 5.5, each Senior Note delivered
under this Agreement upon registration of transfer of or in exchange for or in lieu of any other
Senior Note shall carry the rights to interest accrued and unpaid, and to accrue, that were carried
by such other Senior Note.

5.6 Extension of Interest Payment Period. So as no other Event of Default has
occurred and is the shall have the from time to time and without
causing an Event of to defer of interest on the Senior Notes the
Interest Period on the Senior Notes at any time and from time to time the term of the
Senior for up to 20 consecutive such extended Interest
to~(etller with all and further consecutive extensions thereof, is referred to herein as an
"Extension No Extension Period may end on a date other than an Interest f';:l\iD1,?IH

Date or extend the as the case may be. any Extension
interest will continue to accrue on the Senior and interest on such accrued interest
accrued interest and interest thereon referred to herein
annual rate to the Interest Rate app!lcalble
each Interest Date such Extension
law. No interest or Deferred Interest shall be due and naVal)le

at the end thereof. At the end of any Extension
Deferred Interest then accrued and unpaid on the Senior provided, that
any Extension the shall be to the restrictions set fmih in Section 5.14.
Prior to the termination of any Extension Period, the Company may further extend such
Extension Period, provided, that no Extension Period (including all previous and further
consecutive extensions that are part of such Extension Period) shall exceed 20 consecutive
quarterly periods. Upon the temlination of any Extension Period and upon the of all
Deferred the Company may commence a ncw Extension Period fOf up to 20 consecutive
qUaI1erly periods as if no prior Extension Period had occurred, subject to the 10regl)lIlg
requirements. The must the Holders notice of its election to begin or extend an
Extension Period at least one Business to the Record Date applicable to the
next Interest Date.

5.7

(a) The Investor agrees that all certificates or other instruments
Senior Notes will bear a legend to the effect:
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"THIS SENIOR SUBORDINATED SECURITY WILL BE ISS UED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF, l'.NY i"-.TfEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $1,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WEATSOEVER, ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE TI-IE HOLDER OF SUCH
SECURITIES FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED THE
RECEIPT OF PAYMENTS ON SUCH SECURITIES, AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WI1:ATSOEVER IN
SUCf-I SECURITIES,

THIS SECURITY IS SUBJECT TO THE TERMS AND CONDlTIONS SET FORTH IN
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND THE
UNITED STATES DEPARTMENT OF THE TREASURY AND SECURITIES
PURCHASE AGREEMENT STANDARD TERMS EACII
OF WHICH ARE INCORPORATED INTO THIS NOTE.

THIS OBLIGATION IS NOT A SAVINGS ACCOtTNT OR DEPOSIT AND IS NOT
INSURED OR

THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE
SYSTEM OR ANY OTHER GOVERNMENTAL AGENCY. THIS OBLIGATION IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDITORS
OF THE COMPANY AND IS NOT SECURED,

TIllS SECURITY HAS NOT BEEN REGISTERED UNDEI::' THE SECURITIES
OF 1933, AS AMENDED "SECURITIES OR THE SECURITIES LAWS
OF ANY STATE AND MAY NOT BE SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE REGISTRATION STATEMENT RELA1'ING
THERETO IS IN EFFECT UNDER SUCI-I ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THIS SECURITY
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144/\
THEREUNDER. ANY TRANSFEREE OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL BlJYER"

DEFINED IN RULE 144A UNDER 'rHE SECURITIES AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURlTIES Acr, FOR SO LONG AS THE SECURITIES REPRESENTED BY
THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE I
TO A PERSON IT REASONABLY BELIEVES IS A INSTlTUTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A

INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE I TO nlE
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"THIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINATlONS OF $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. l'.NY ,,"-:rrEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $1,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WEATSOEVER. ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECURITIES FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED THE
RECEIPT OF PAYMENTS ON SUCH SECURITIES, AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WI1:ATSOEVER IN
SUCI:-I SECURITIES.

THIS SECURITY IS SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND THE
UNITED STATES DEPARTMENT OF THE TREASURY AND SECURITIES
PURCHASE AGREEMENT STANDARD TERMS EACtI
OF WHICH ARE INCORPORATED INTO THIS NOTE.

THIS OBLIGATION IS NOT A SAVINGS ACCOtTNT OR DEPOSIT AND IS NOT
INSURED OR

THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE
SYSTEM OR ANY OTHER GOVERNMENTAL AGENCY. THIS OBUGATION IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDITORS
OF THE COMPANY AND IS NOT SECURED.

THIS SECURITY l1AS NOT BEEN REGISTERED UNDEr::. SECURITIES
OF 1933, AS AMENDED "SECURITIES OR THE SECURITIES LAWS
OF ANY STATE AND MAY NOT BE SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE REGISTRATION STATEMENT RELA'rlNG
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THIS SECURITY
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144;\
THEREUNDER. ANY TRANSFEREE OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL BlJYER"

DEFINED IN RULE 144A UNDER 'fHE SECURITIES AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE TRANSFER THE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES Ac1', FOR SO LONG AS THE SECURITIES REPRESENTED BY
THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A,
TO A PERSON IT REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER HIE SECURJTIES ACT THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A

INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE I TO TIlE
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COMPANY OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF THE AGREEMENT BETWEEN 'TliE
COMPANY AND THE INVESTOR REFERRED TO THEREIN, A COpy OF WHICH
IS ON FILE WITH THE COMPANY. THIS SECURITY MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH
SAID AGREEMENT WILL BE VOID,"

apj1!Jc:able lege!1Cls m
1"Y,n"n\! the

which shall not contain
Investor sUlTenders to the

In the event that any Senior Notes become under the Securities
Act or (ii) are eligible to be transferred without restriction in accordance with Rule 144 or
another eX(~ml)ti(m n~gl:stnlt](lllunder the Securities Act than Rule 1 and
become under the Indenture Act are from

certificates or other

ComIlany will not merge or consolidate
assets other unless

as the case may be not
aSE,unles the due punctual pel-form:anc:e and observance of each and

every covenant, agr'eel:nent and condition contained in this fl..grec:mc:nt, the Senior Subordinated
the Warrant and the Warrant Securities be and nh<,{>r'lli'd

5.8
transfer or lease all or sul)st,mtJalJly
successor, transferee or lessee

5.9

(a) The Company or its duly appointed shall maintain a "Senior
Note Register") for the Senior Notes in which it shall register the issuance and transfer of the
Senior Notes. All transfers of the Senior Notes shall be recorded on the Senior Note Register
maintained the or its and the shall be entitled to the
re.§;lstere:d Holder of such Senior Note as the actual owner of the Senior Note so until

'"",nomu or its agent is required to record a transfer of such Senior Note on its Senior Note
The or its to securities be to

record any such transfer when it receives the Senior Note to be transferred and nr('np'rlv

endorsed by the registered Holder or by its attorney duly authorized in writing.

The or its duly appointed shall maintain a (the" Warrant
for each of the WalTants in which it shall register the issuance and transfer f the

Warrants. All transfers of the WalTant shall be recorded on the Warrant maintained
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COMPAN'{ OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF THE AGREEIvfENT BETWEEN THE
COMPANY AND THE INVESTOR REFERRED TO THEREIN, A COPY OF WHICH
IS ON FILE WITH THE COMPANY. THIS SECURITY lvtAY NOT 8E SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH
SAID AGREEMENT WILL 8E VOID."

(b) In the event that any Senior Notes (A)(i) become registered under the Securities
Act or (ii) are eligible to be transferred without restriction in accordance with Rule 144 or
another exemption from registration under the Securities Act (other than Rule 1 and (
become subject to an Indenture qualified under the Indenture Act or (ii) are from

under the Indenture Act, the certificates or other
instmments representing such Senior which shall not contain the m
Sections 4.2(a) above; provided that the Investor sUlTenders to the the
issued cer1ificates or other instruments.

58 Certain Tra.nsactions. The Com!nlnty will not merge or consolidate with. or
transfer or lease all or substantially all assets other party unless the
successor, transferee or lessee party its ultimate as the case may be (if not the

PVl''''-!'PC'']" assumes the due and observance of each and
agree:rn(~nt and condition contained in this the Senior Subordinated

Ulli:':X(TCise(j) and the Warrant Securities be performed and observed

5.9 Transfer of Senior Notes: Restrictions on Exercise 0.1 the Warrant

(a) The Company or its duly appointed agent shall maintain a register (the "Senior
Note Register") for the Senior Notes in which it shall register the issuance and transfer of the
Senior Notes. All transfers of the Senior Notes shall be recorded on the Senior Note Register
maintained the or its agent, and the Company shall be entitled to the
ref;lst.en~d Holder of such Senior Note as the actual owner of the Senior Note so until

Comrlany or its agent is required to record a transfer of such Senior Note on its Senior Note
The or its agent shall, subject to applicable securities be (0

record any such transfer when it receives the Senior Note to be transferred and nY'(\nprh,

endorsed by the registered Holder or by its attorney duly authorized in writing.

(b) The Company or its duly appointed agent shall maintain a register (the "Warranl
Regisler") for each of the WalTants in which it shall register the issuance and transfer of the
Warrants. All transfers of the WalTant shall be recorded on the Warrant maintained
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the Company or its agent, and the Company shall be entitled to the registered holder of
such Warrant as the actual owner of the Warrants so registered until the Company or its agent is
required to record a transfer of such Warrant on its Warrant Register. The Company or its

to applicable securities laws, be required to record any such transfer when it
receives the Warrant to be transferred duly and properly endorsed by the registered holder or
its attorney duly authorized in writing.

(c) The Company shall at any time, upon written of the Holder of a Senior
Note and surrender of the Senior Note for such purpose, at the expense of the Company, issue
new Senior Notes in exchange therefor in such denominations of at least $] as shall be
specified by the Holder of such Senior Note, in an aggregate principal amount equal to the then
unpaid principal amount of the Senior Note or Senior Notes surrendered and substantially in the
fonn of or Annex 0, as the case may with appropriate insertions and variations, and
beanng interest from the date to which interest has been on the Senior Note sun·endered.

All Senior Notes for of transfer or for or naVn1t~rH

shall be duly endorsed by, or be accompanied by, a written instrument or instruments of transfer
III a fonn to the executed the Holder or such Holder's Cltj,'~'T'P\l

authorized in nr,iti",,,

Senior
other govel'nnlerita]

shall be incurred for
lomTxlrlY may of a sum sufficient to cover any

that may be in connection therewith.

Prior to due for the of a transfer of any Senior the
lCllnpany and any of the may deem and treat the Person in name such
Senior Note is as the absolute owner and Holder of such Senior

and interest on such Senior Note and none of the COllllJarlY
CO'lllIJaXJIY shall be affected notice to the e,,,nIT~rv

to a

(g) with the Holder shall be
to or otherwise all or a of the

Purchased Securities or the Warrant Securities at any shall take all
as may be reasonably requested by the Investor to facilitate the Transfer of the Purchased
Securities and the Warrant Securities; provided that the Investor and its transferees shall use their
commercially reasonable efforts not to effect any Transfer of any Purchased Securities or
Warrant Securities if such transfer would require the Company to be to the periodic
reporting of Section ]3 or 1 of the Securities Act of 1934

In furtherance of the foregoing, the shall reasonable
Co')p(~ratlon to facilitate any Transfers of the Purchased Securities and the Warrant ,r>,'n"d"pc

lllc;!udulg, as is reasonable under the such infonnation conc1cnlmg
the and its business as a transferee may re21sonalJly such
infol1nation as is required Section and management of the Company
reasonably available to to of a 111 accordance with
customary practice, m all cases to the
conIJ.de:ntlallty agreement
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the Company or its agent, and the Company shall be entitled to regard the registered holder of
such Warrant as the actual owner of the Warrants so registered until the Company or its agent is
required to record a transfer of such Warrant on its Warrant Register. The Company or its agent

to applicable securities laws, be required to record any such transfer when it
receives the Warrant to be transferred duly and properly endorsed by the registered holder or
its attorney duly authorized in writing,

(c) The Company shall at any time, upon written of the Holder of a Senior
Note and surrender of the Senior Note for such purpose, at the expense of the Company, issue
new Senior Notes in exchange therefor in such denominations of at least $] 3S shall be
specified by the Holder of such Senior Note, in an aggregate principal amount equal to the then
unpaid principal amount of the Senior Note or Senior Notes surrendered 3nd substantially in thc
fOrDl of Annex C or Annex 0, as the case may be, with appropriatc insertions and variations, and
bearing interest from the date to which interest has been on the Senior Note sun'endered,

All Senior Notes for of transfer or for or na'II111cnt
shall be duly endorsed by, or be accompanied by, a written instrument or instruments of transfer
in a fonn to the executed the Holder or such Holder's "tt,,~nH>\!

authorized in ,,/,,11"'0

Senior
other govel'nnlerital

shall be incurred for of II (ljllo,Jt.:!

lOlnIxlrlY may of a sum sufficient to cover any
that may be in connection therewith,

Prior to due for the of a transfer of any Senior the
C:omrlany and any of thc may deem and treat the Person in name such
Senior Note is as the absolute owner and Holder of such Senior

and interest on such Senior Note and none of the Lom!JarlY
Co,m!JaXJIY shall be affected notice to the en,,,!..,,,u

(g) with the Holder shall be
to or otherwise all or a of the

Purchased Securities or the Warrant Securities at any shall take all
as may be reasonably requested by the Investor to facilitate the Transfer of the Purchased
Securities and the Warrant Securities; provided that the Investor and its transferees shall use their
commercially reasonable efforts not to effect any Transfer of any Purchased Securities or
Warrant Securities if such transfer would require the Company to be to the periodic
reporting of Section ]3 or 15(d) of the Securities Act of 1934

In furtherance of the foregoing, the shall reasonable
(01)p(~ratIon to facilitate any Transfers of the Purchased Securities and the Warrant Sei'llr·ltll>~

m(;ludulg, as is reasonable under the such infonnation eOllce:1l11ng
the Company and its business as a transferee may such
infonllation as is required Section 3.5(d) and making management of the Company
reasonably available to to of a ll1 accordance with
customary practice, m all cases to the to a
co'nllideI1tl,i!lty agreement
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5.10 of evidence re2,sonalJly satlstactor
to the Company of the loss, theft, or mutilation of any Senior Note, and, in the case
of any such loss, theft or destruction, upon delivery of a bond of indemnity reasonably
sat.Jstactory to the Company (provided that the Investor or any institutional Holder a Senior
Note may instead deliver to the Company an indemnity agreement in form and substance
reasonably satisfactory to the Company), or, in the case of any such mutilation, upon surrendcr
and cancellation of the Senior Note, as the case may be, the Company will issue a new Senior
Note of like tenor. in lieu of such stolen, destroyed or mutilated Senior Note.

5.11 Cancellation. All Senior Notes surrendered for the purpose of payment, eX(~I1,m~~e

or registration of transfer, shall be surrendered to the Company and promptly canceled by it, and
no Senior Notes shall be issued in lieu thereof except as permitted any of the
provisions of this Agreement. The Company shall destroy all canceled Senior Notes.

5.12

Unless and until the sul)lel:t to the l',Jlv,rim,o fC:qlllH:ments of
Section 13 or 1 of the "n-,"'''n\! shall have no to wi th
the of this Section 5.12 Section 5.1 that the

'on1P<wy covenants and agrees that it shall !'nrnnl:\! with this Section 5. 12 as soon as pnlctlcablc
after the date that becomes such rej)Or1mlg nXjl.lJf(:ml::nts.

to the terms
covenants and agrees that as pf()mptlv
becomes the rplvw,ti",n n~ql.lin~ments

in any event no later than 30
file with the SEC a Shelf Ke,glsltratlon
otherwise an ex][strng
the to the extent the Shelf Statement has not
theretofore been declared effective or is not automatically effective upon such the
COeJlllnUJY shall use reasonable best efforts to cause such Shelf Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness unti I such
time as there are 110 Registrable Securities remaining (including refiling such Shelf

Statement new Shelf if the initial Shelf
Statement and (B) prepare an Indenture the Ke.glstrable

Securities meeting the of the Indenture Act and use its reasonable best
efforts to cause such Indenture to be under the Indenture Act.
the if the is not to file a statement on Form S-3,
then the Company shall not be obligated to file a Shelf Registration Statement unless and
until to do so in by the Investor.

(ii) Any registration pursuant to Section 5. I shall be effected means
of a shclf rpC'IQtn,ti"n on an fonn under Rule 415 under the Securities Act (a
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5.10 Replacement of Senior Notes .. Upon of evidence re2,sonalJJy satlstactor
to the Company of the loss, theft, destruction or mutilation of any Senior Note, and, in the case
of any such loss, theft or destruction, upon delivery of a bond of indemnity reasonably
satisfactory to the Company (provided that the Investor or any institutional Holder a Senior
Note may instead deliver to the Company an indemnity agreement in form and substance
reasonably satisfactory to the Company), or, in the case of any such mutilation, upon surrender
and cancellation of the Senior Note, as the case may be, the Company will issue a new Senior
Note of like tenoL in lieu of such stolen, destroyed or mutilated Senior Note.

5.11 Cancellation. All Senior Notes surrendered for the purpose of payment, eX(:I1,m~~e

or registration of transfer, shall be surrendered to the Company and promptly canceled by it, and
no Senior Notes shall be issued in lieu thereof except as permitted any of the
provisions of this Agreement. The Company shall destroy all canceled Senior Notes.

5.12 Registration Rights.

Unless and until the sul)lel:t to the l',Jlv,rim,o n:qllln:ments of
Section 13 or 1 of the "n-,n""\1 shall have no to th
the of this Section 5.12 Section 5.1 that the

'oJ11P,my covenants and agrees that it shall !'nrn"I:\! with this Scction 5.! 2 as soon as pnlctlcat!lc
after the date that becomes such rCj)Or1wlg nXll.lJf(;ml~nts"

to the terms
covenants and agrees that as pf()mptlv
becomes the rplvw,ti",n n~ql.lin~ments

in any event no later than 30 prepare and
file with the SEC a Shelf all Securities
otherwise an Statement filed with the SEC to
the to the extent the Shelf Statement has not
theretofore been declared effective or is not automatieally effective upon sueh the
CO'!lllnUJy shall use reasonable best efforts to cause such Shelf Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securitics Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness unti I such
time as there are no Registrable Securities remaining (including refiling such Shelf

Statement new Shelf if the initial Shelf
Statement and (B) prepare an Indenture the Ke.glstrable

Securities meeting the of the Indenture Act and use its reasonable best
efforts to cause such Indenture to be under the Indenture Act.
the if the is not to file a statement on Form S-3,
then the Company shall not be obligated to file a Shelf Registration Statement unless and
until to do so in the Investor.

(ii) Any registration pursuant to Section 5.! shall be effected means
of a shelf rpC'IQtn,ti"n on an fonn under Rule 415 under the Securities Act (a
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"ShcllRegistration Statement"). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall prornptly so
advise the Company and the Company shall take all reasonable steps to f~1Cilitate such
distribution, including the actions required pursuant to Section 5.] 2(d); that the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities urJess the expected gross proceeds from such offering exceed (i) 2% of the
Purchase Price if such Purchase Price is less than $2 billion and (ii) million if the
Purchase Price is equal to or greater than $2 billion. The lead underwriters in any such
distribution shall be selected by the Holders of a majority of the Registrable Securities to
be distributed; provided that to the extent appropriate and pell11ittecl under applicable law,
such Holders shall consider the qualifications of any broker-dealer Affiliate of the
Company in selecting the lead underwriters in any such distribution.

agJ~regale m

The Company shall not be to effect a registration (including a
resale of Securities from an effective Shelf or an
underwritten offering to Section 5.1 with to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders in the faith of the Board of it would be nl~lfl'r",,\II\J

detrimental to the for such or underwritten
the

of the ri'"",p0Idefer such rpc'1"tn,lll""

the Investor or any
underwritten on:en:ng
geloel"ally exercised is cOlnCllrr(~ntl!y exel:cl:sing

similar securities that have re!slstration
12-month and not more than 90

any Statement not
tbe proposes to other than

reg;lstratllon pUl:suant to Section 5.1 and the TPu""lnll,nn

f<'mn to be filed may be used for the for distribution of
Keglstrable Secuntles, the will written notice to tbe Investor
and all other Holders of its intention to effect such a registration (but in no event less than
ten days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the notice and
(B) if requested by the Investor or a Holder, prepare an Indenture the
requirements of the Indenture Act and use its reasonable best efforts to cause such
Indenture to be qualified under the Indenture Act and a
"Piggyback Registration"). such person that has made such a written may
withdraw its Securities from such Piggyback written
notice to the Company and the if any, on or before the fifth
business day prior to the planned effective date of such The
Company may terminate or withdraw any registration under this Section 5.1
to the effectiveness of such or whether or not Investor or any
other Holders have elected to include Securities in such re~~lsitratlOn.
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"ShclIRegistratio/l Statement"). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall prornptly so
advise the Company and the Company shall take all reasonable steps to l~lCjljtate such
distribution, including the actions required pursuant to Section 5.] 2(d); that the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities urJess the expected gross proceeds from such offering exceed (i) 2% of the
Purchase Price if such Purchase Price is less than $2 billion and (ii) $200 million if the
Purchase Price is equal to or greater than $2 billion. The lead underwriters in any such
distribution shall be selected by the Holders of a majority of the Registrable Securities to
be distributed; provided that to the extent appropriate and pell11ittecl under applicable law,
such Holders shall consider the qualifications of any broker-dealer Affiliate of the
Company in selecting the lead underwriters in any such distribution.

agJ~regale m

The Company shall not be to effect a registration (including a
resale of Securities from an effective Shelf or an
underwritten offering to Section 5.1 with to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders in the faith of the Board of it would be nl~lfl'r",,\II\J

detrimental to the for such or underwriUen
the

of the rl,,,,,,,,0/defer such rpc'1"tn,lll""

the Investor or any
undef\vritten on:en:ng
geloel"ally exercised is cOlnClllT(~ntl!y exel:cl:sing
of similar securities that have re!slstration
12-month and not morc than 90

any Statement not
the proposes to other than

reg;lstratllon pUl:suant to Section 5.1 and the rf'u""lnll,nn

f<'mn to be filed may be used for the or qualification for distribution of
Keglstrable Secuntles, the will written notice to the Investor
and all other Holders of its intention to effect such a registration (but in no event less than
ten days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the Company's notice and
(B) if requested by the Investor or a Holder, prepare an Indenture the
requirements of the Indenture Act and use its reasonable best efforts to cause such
Indenture to be qualified uncler the Indenture Act and a
"Piggyback Registration"). such person that has made such a written may
withdraw its Securities from such Piggyback written
notice to the Company and the managing if any, on or before the fifth
business day prior to the planned effective date of such The
Company may terminate or withdraw any registration under this Section 5.1
to the effectiveness of such registration or whether or not Investor or any
other Holders have elected to include Securities in such re~~lsitratlon.
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If the registration reteHed to in Section 5.12(b)(iv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 5.12(b)(iv). In such the right of Investor
and all other Holders to registration pursuant to Section 5.I2(b) will be conditioned upon
such persons' participation in such underwriting and the inclusion of such person's
Registrable Securities in the underwriting if such securities are of the same class of
securities as the securities to be offered in the underwritten ofTering, and each such
person will (together with the Company and the other persons distributing their seeUlities
through such underwriting) enter into an underwriting agreement in customary fClHn with
the underwriter or underwriters selected for such by the Company; 1))'f)""JPn

that the Investor (as opposed to other Holders) shall not be required to indemnify any
person in connection with any registration. If any participating person disapproves of the
terms of the underwriting, such person may elect to withdraw therefrom by written notice
to the the underwriters and the Investor (if the Investor is
pm1lClp,ltHlg in the l1n,';PT'uffltiT10"

If either (x) the Company grants "piggyback" ref;istration
to include their securities in an underwritten "t!pr'!n()

KegJ~:tratJO'n Statement to Section 5.1
C'lecnon 5,1

and in either case the underwriters advise the that in their reasonable
OPll1lcm the number of securities to be included in such excceds the
number which can be sold without the mclrkcta,bi

'
lity

mc;lwJmg an adverse dTect on the per the Co,mrnwy
in such such number of securities that in the reasonable 0PIl1JCIl1

ma,nagm,g underwriters can be sold without the ma,rk(3talt)]!l
inc:lwling an adverse effect on the per CF'{'lIritu

will be so included in the order of nnnn!u'

Regl5;traltlCm under Section 5.1 the securities the ComjJ3fIY olrnnne{'"

Re:gl:,tr:lble Securities of the Investor and all othcr Holders
Ke:gl:,tnible Securities to Section 5.1 or Section 5.1

as pro rata on the basis of the numbcr of such securities owned
each such person and lastly, any other securities of the Company that have been
requested to be so included, to the temlS of this hmvever,
that if the Company has, prior to the Signing Date, entered into an agreement with respect
to its sccurities that is inconsistent with the order of priority contemplated then it
shall apply the order of priority in such conflicting to the extent that it would
otherwise result in a breach under such agl'eeme:nt.

All incurred in connection with
any or hereunder shall bc borne thc All
.:::>ellll1lg Expen:ses incurred in connection with any registrations hereunder shall be borne the
ho Iders of the securities so registered pro rata on the basis of the offering or sale
of the securities so registered.

Whenever to effect the ref~istration of any
Registrable Securities or facilitate the distribution of Registrable Securities to an
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(v) If the registration refcned to in Section 5. J2(b)(iv) is proposed to be
undenvritten, the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 5.12(b)(iv). In such event, the right of Investor
and all other Holders to registration pursuant to Section 5.I2(b) will be conditioned upon
such persons' participation in such underwriting and the inclusion of such person's
Registrable Securities in the underwriting if such securities are of the same class of
securities as the securities to be offered in the underwritten otTering, and each such
person will (together with the Company and the other persons distributing their secmities
through such underwriting) enter into an underwriting agreement in customary tlinn with
the undenvriter or underwriters selected for such by the Company; provided
that the Investor (as opposed to other Holders) shall not be required to indemnify any
person in connection with any registration. If any participating person disapproves of the
tenns of the underwriting, such person may elect to withdraw therefrom by written notice
to the the underwriters and the Investor (if the Investor is
pi1l1IClp,ltHlg in the undenvriting).

If either (x) the Company grants "piggyback" registration rights to one or
to include their securities in an underwritten offering under the Shell

Statement pursuant to Section 5.12(b)(ii) or a Piggyback Registration
::iectlon 5.1 relates to an undenvrittcn of the

and in either case the managing undenvnters advise the that in their reasonable
Opll1l0n the number of securities requested to be included in such exceeds the
number which can be sold \vithout adversely the m,lrketability
ll1c:lw:img an adverse efTect on the per security the Cc)mpany

in such offering only such number of securities that in the reasonable Opl11l0n
m,ln,lglng underwriters can be sold without the m,trket<J,blillty
otTering an adverse effect on the per QP{'lIrlf\l

will be so included in the following order of nn{)nhr

Registration under Section 5.1 the securities the COmTJarlY n,,\1r\{)',ec:

then the Securities of the Investor and all other Holders
inclusion of Securities to Section 5, J or Section 5, J
as pro rata on the basis of the aggregate number of such securities owned
each such person and lastly, any other securities of the Company that have been
requested to be so included, to the teOllS of this hmvever,
that if the Company has, prior to the Signing Date, entered into an agreement with respect
to its securities that is inconsistent with the order of priority contemplated then it
shall apply the order of priority in such conflicting agreement to the extent that it would
otherwise result in a breach under such agreement.

(c) All Registration Expenses incurred in connection with
any registration, or hereunder shall be borne by the All
,-,,",,,w,£', Expenses incurred in connection with any registrations hereunder shall be borne the
ho Iders of the securities so registered pro rata on the basis of the aggregate 0 ffering or sale
of the securities so registered.

(d) Obligations of the Company. Whenever to effect the of any
Registrable Securities or facilitate the distribution of Registrable Securities pursuant to an

27



effective Shelf
practicable:

Statement, the Company shall, as expeditiously as reasonably

Prepare and file with the SEC: supplement or post-
efTective amendment with respect to a proposed of Registrable Securities
pursuant to an effective registration statement, subject to Section 5, I keep such
registration statement effective and keep such prospectus supplement current until the
securities described therein are no longer and an Indenture for
qualification under the Indenture Act.

(ii) Prepare and file with the SEC sueh amendments and supplements: to
the applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may be necessary to comply with the
nrrlVH,U1tl" of the Act; and (B) to the with respect to the dISpOSitIon
of all securities covered such statement and Indenture,

of the
thereto

(iii) Furnish to the Holders and any underwriters such number of
statement and each such amendment and

m each case all and of a a
pH)Speetus, In with the of the Securities the Indenture and
such other documents as may in order facilitate the dIspOSItIon
of Securities owned or to be distributed by them,

such
Use its reasonable best efforts to and the securities e[\',u>,,,,d

statement under other securities or Blue Jaws of such
shall be the Holders or

to such or in effect such
statement remains In and to take any other action which may be
necessary to enable such seller to consummate the in such

jUl'lSCl!C!j0I1S of the securities owned such that the COmj)arlY sha II not
be ,'prl""cpd in connection therewith or as a condition thereto to to do business
to file a consent to service of process in any such states or iUl'iseJictions,

(v) Notify each Holder of Registrable Securities at any time when a
p[()sj:,ecrus relating thereto is to be delivered under the Securities Act the
happening of any event as a result of which the applicable as then in
includes an untrue statement of a material fact or omits to state a material fact required to
be stated therein or necessary to make the statements therein not 111 of
the circumstances then eXllstrng,

Give written notice to the Holders:

when any registration statement or Indenture filed pursuant to
Section 5,12(a) or any amendment thereto has been filed with the SEC for
any amendment effected by the filing of a document with the SEC pursuant to the
Exchange Act) and when such registration statement or any
amendment thereto has become ptlp{,II,,!,,~'
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effective Shelf Registration Statement, the Company shall, as expeditiously as reasonably
practicable:

(i) Prepare and file with the SEC: a prospectus supplement or post-
effective amendment with respect to a proposed offering of Registrable Securities
pursuant to an effective registration statement, subject to Section 5.12(d), keep such
registration statement effective and keep such prospectus supplement current until thc
securities described therein are no longer Securities; and (B) an Indenture for
qualification under the Indenture Act.

(ii) Prepare and file with the SEC such amendments and supplements: (A) to
the applicable registration statement and the prospectus or prospectus supplement llsed in
connection with such registration statement as may be necessary to comply with the
nrr>u,QumQ of the Securities Act; and (B) to the Indenture, with respect to the disposition
of all securities covered by such registration statement and Indenture.

(iii) Furnish to the Holders and any underwriters such Dumber of copies of the
registration statement and each such amendment and supp!emen! thereto
in each case all cxhibits) and of a a preliminary

pn}Sl)e(~tus, in confoffi1ity with the requirements of the Securities the Indenture and
such other documents as they may reasonably in order facilitate the UE'fJCJO>lllVll

of Registrable Securities owned or to be distributed by them.

Use its reasonable best efforts to and the securities covered
by such statement under such other securities or Blue Jaws of such
jurisdictions shall be reasonably the Holders or managmg
underwriter(s), to such or in effect as such

statement remains in and to take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
.Iu]ns.d!(~t!(msof the securities owned such Holder; that the Company sha Ii not
be recluilred in connection therewith or as a condition thereto to to do business or
to file a consent to service of process in any such states or jurisdictions.

(v) Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the
happening of any event as a result of which the applicable prospectus, as then in
includes an untrue statement of a material fact or omits to state a material fact required to

be stated therein or necessary to make the statements therein not In of
the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement or Indenture filed pursuant to
Section 5.12(a) or any amendment thereto has been filed with the SEC for
any amendment effected by the filing of a document with the SEC pursuant to the
Exchange Act) and when such registration statement or any
amendment thereto has become pH'pel ;v,~·
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(B) of any by the SEC for amendments or to any
registration statement or the prospectlls included therein, or the Indenture or for
additional inj:orm~lti()ll;

(C) of the issuance by the SEC of any stop order sllspending the
effectiveness of any registration statement or the initiation of any proceedIngs for
that purpose;

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

(E) of the happening of any event that the to make
many efTective statement or the related to the

re!~istraticm statement or to the Indenture in order to make the statements therem
not misleading (which notice shall be an instruction to sm;pe:nd
the use of the until the have been and

if at any time the representations and warranties of the ('n,,,,,,,,,,/
contained in any
cease to be true and correct.

Use its reasonable
withdrawal of any order
referred to in Section 5.

best efforts to the issuance or obtain the
the effectiveness of any statement

at the earliest pnlctllcable time.

Section 5.1
5.1 prepare a amendment to such
statement or a to the related or the Indenture 01 file
"prm;'r/>,l document so as thereafter delivered to the Holders and any !mdpnvri!"r~

the prospectus or the Indenture will not contain an untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in of the
circumstances under which they were made, not misleading. If the Company notifies the
Holders in accordance with 5.12(d)(vi)(E) to suspend the use of the r)[()Sf,ectus
until the requisite changes to the or the Indenture have been then the
Holders and any underwriters shall suspend use of such prospectus and use their
reasonable best efforts to return to the all of such the

other than file then in such Holders' or
underwriters' possession. The total number of days that any such suspension may bc in
effect in any 12-month shall not exceed 90

Use reasonable best etTorts to procure the cooperation of the s
transfer m any or sale of with
respe(:t to the transfer of physical certificates into book-entry foml in accordance with
any procedures reasonably requested the Holders or any managing llTlrli'rurn!pr{

29

(B) of any by the SEC for amendments or to any
registration statement or the prospectlls included therein, or the Indenture or for
additional mtonnatlon;

(C) of the issuance by the SEC of any stop order sllspending the
effectiveness of any registration statement or the initiation of any proceedIngs for
that purpose;

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

(E) of the happening of any event that the to make
in any efTective registration statement or the related to the

re~;istration statement or to the Indenture in order to make the statements therem
not misleading (which notice shall be an instruction to sm;pe:nd
the use of the until the have been and

if at any time the representations and warrantics of the
contained in any
cease to be true and correct.

Use its reasonable best efforts to the issuance or obtain the
withdrawal of any order the effectiveness of any statement
referred to in Section 5. at the earliest time.

Section 5.1
5.1 prepare a amendment to such
statement or a to the related or the Indenture or file
,-""rm;,n>,l document so as thereafter delivered to the Holders and any !m"lpf'\vr'i!l'r~

the prospectus or the Indenture will not contain an untrue statement of a material fact or
omit to state any material fact necessary to make the statements therein, in of the
circumstances under which they were made, not misleading. If the Company notifies the
Holders in accordance with 5.12(d)(vi)(E) to suspend the use of the l)H)Sf,ectus
until the requisite changes to the or the Indenture have been then the
Holders and any underwriters shall suspend use of such prospectus and use their
reasonable best efforts to return to the all of such the
CC,mjPallY'S other than file then in such Holders' or
underwriters' possession. The total number of days that any such suspension may be in
effect in any 12-month shall not exceed 90

Use reasonable best elTorts to procure the cooperation of the Company's
transfer m any or sale of with
respe(:t to the transfer of physical certificates into book-entry foml in accordance with
any procedures reasonably requested the Holders or any managing "TI,rlM'''!'''!''''''{
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or other

and
lmrcstor shall

certificates as may
Re.glstralble Securities

if any,
madc

and

If an underwritten offering is requested pursuant to Section 5,1
enter into an underwriting agreement in customary form, scope and substance and take all
such other actions requested the llolders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), if any,
to expedite or facilitate the underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in "road shows",
similar sales events and other marketing activities), make such representations and
warranties to the Holders that are selling securityholders and the managing
undelwriter(s), if any, with respect to the business of the Company and its subsidiaries,
and the Shelf Registration Statement, prospectus and documents, if any, incorporated or
deemed to be incorporated by reference therein, in each case, in customary fann,
substance and scope, and, if true, confinn the same if and when requested, (B) use its
reasonable best efforts to furnish the underwriters with of counsel to the

addressed to the if any, the matters
customarily covered in such opinions requested in underwritten use its
reasonable best efforts to obtain "cold comfort" letters from the independent certified

accountants of the if necessary, any other certified
accountants of any business the for which financial

statements and financial data are inc !w.lcd
certified the statements such Shelf
addressed to each of the managing underwTJier{S}, if any, such Ictiers to be in custom:lry
form and matters of the covered in
if an the same shall contam indemnification

underwritten that
and deliver such documents

the Holders of a of the
sold in connection th,:rewlth. their counsel and the m:m:lglng

evidence the continued of the
to clause above and to evidence

contained in the

Hold,:rs, the
such

Make available for by a of
managing underwriter(s), if any, and any attomeys or accountants retained
Holders or managing underwriter(s), at the offices where normally kept,
reasonable business hours, financial and other documents and
properties of the and cause the ofTicers, of the
CcmTpany to all information in each case of the
customarily in connection with due conducted in connection WIth a

of any such
underwriter(s), attomey or accountant in connection with such Shelf
Statement

(xii) Use reasonable best efforts to cause all such Securities to be
listed on each national securities on which similar securities issued the
C:c)Jnpany are then listed or, if no similar securities issued the Company are then listed
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or other

and
In\lcstor shall not be oblrg,ated

certificates as may be
Re,glstralble Securities

if any,
madc

and

If an underwritten offering is requested pursuant to Section 5,1
enter into an underwriting agreement in customary form, scope and substance and take all
such other actions reasonably requested the llolders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), if any,
to expedite or facilitate the underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in "road shows",
similar sales events and other marketing activities), make such representations and
warranties to the Holders that are selling securityholders and the managing
undelwriter(s), if any, with respect to the business of the Company and its subsidiaries,
and the Shelf Registration Statement, prospectus and documents, if any, incorporated or
deemed to be incorporated by reference therein, in each case, in customary fonn,
substance and scope, and, if true, confirm the same if and when requested, (B) use its
reasonable best efforts to furnish the underwriters with of counsel to the

addressed to the if any, the matters
customarily covered in such opinions requested in underwritten use its
reasonable best efforts to obtain "cold comfort" letters from the independent certified

accountants of the if necessary, any other certified
accountants of any business the for which financial

statements and financial data are mc !w.lcL1

certified the finaneial statements such Shelf
addressed to each of the managing unL1erwTlter( S), if any, such letters to be in custom:lry
form and matters of the covered in "cold {'(vmlnrl

if an IS the same shall contain indemnification
m underwritten that

and deliver such documents
the Holders of a 0 f the

sold in connection th,:rewlth, their counsel and the m:m:lglng
evidence the continued of the
to clause above and to evidence

contained in the undelwriting

Make available for by a of Holders, the
managing underwriter(s), if any, and any attomeys or accountants retained such
Holders or managing underwriter(s), at the offices where normally kept,
reasonable business hours, financial and other documents and
properties of the Company, and cause the oflicers, of thc
CcmTpany to supply all information in each case of the
customarily in connection with due conducted in connection with a

public of any such
underwriter(s), attomey or accountant in connection with such Shelf
Statement

(xii) Use reasonable best efforts to cause all such Securities to be
listed on each national securities on which similar securities issued the
Ccnnpany are then listed or, if no similar securities issued the Company are then listed
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on any national secuntles exchange, use its reasonable best efforts to cause all such
Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiii) If requested by Holders of a majority of the Registrable Securities
registered and/or sold in connection therewith, or the managing underwriter(s), if any,
promptly include in a prospectus supplement or amendment sueh information as the
Holders of a majority of the Registrable Securities being and/or sold in
connection therewith or managing underwriter(s), if any, may reasonably request in order
to permit the intended method of distribution of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

provide to its securityholders eaming statements
DHJvisicms of Section 11 of the Securities Act and Rule 158 thereunder.

the

Investor

be resul11led,
the COm!JalliY

in the

the COim!XlrlY that the
Indenture

the Investor and/or such Holder shall deliver
other than file then

and/or such Holder's of the if ap'plll::atllc, pnlSj.:1ectus SUIPpl,en1elll
Indenture such Seeurities current at the time
total number of that any such suspension may be in effect in any
exceed 90

of written notice from the that a
or Indenture contains or may

contain an untrue statement of a material f~!ct or omits or may omit to state a material f~lct

be stated therein or necessary to make the statements therein not or that
circumstances exist that make inadvisable use of such statement,
pnJsplectus sUj)plerrlen,t, or Indenture, the Investor and each Holder of Securities shall
forthwith discontinue of Securities until the Investor and/or Holder has
received of a or amended or
Il1(JeI1Il1Irc, or until the Investor and/or such Holder IS advised in niT'll,,,,,

of the if apf1l1cabl,e, prospectus supplement
if so directed

(I') A Holder's registration rights as to any
securities held by such Holder (and its Affiliates, members and fonner shall
not be available unless such securities are Registrable Securities.

Neither the Investor nor any Holder shall use any free urr,ti",n proSlpeclllS
defined in Rule in connection with the sale of Securities without the

written consent of the C:clmpany

It shall be a condition to the obligations of the to take
any action nnr"'''H,t 10 Section 5, 12(d) that Investor and/or the selling Holders and the
underwriters, if any, shall furnish to the Company such inforn1ation

the Securities held them and the intended method of
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on any national secuntles exchange, use its reasonable best efforts to cause all such
Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(xiii) If requested by Holders of a majority of the Registrable Securities
registered and/or sold in connection therewith, or the managing underwritcr(s), If any,
promptly include in a prospectus supplement or amendment sueh information as the
Holders of a majority of the Registrable Securities being and/or sold in
connection therewith or managing underwriter(s), if any, may reasonably request in order
to permit the intended method of distribution of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

provide to its securityholders eaming statements
DrC)VISIC,ns of Section 11 of the Securities Act and Rule 158 thereunder.

the

Investor

the CloimlxlrlY that the
Indenture

the Investor and/or such Holder shall deliver
other than permanent file then

and/or such Holder's of the if appll1catlle, pnlsj:1ectus SUIPpllen1ellt or
Indenture such Securities current at the time such notice, The
total number of that any such suspension may be in effect many 12-month shall not
exceed 90

of written notice [rom the that a
or Indenture contains or may

contain an untrue statement of a material f~!ct or omits or may omit to state a material f~Ict

be stated therein or necessary to make the statements therein not misleading or that
circumstances exist that make inadvisable use of such statement,
pnJsplectus sUj)plerrlen,t, or Indenture, the Investor and each Holder of Securities shall
forthwith discontinue of Securities until the Investor and/or Holder has
received of a or amended or
lnijcl1t11lre, or until the Investor and/or such Holder IS advised in \\1,·,11na

of the if apf111cabl,e, prospec:tus SUrlpl(~mlent

if so directed

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

Neither the Investor nor any Holder shall use any free urr,ti",n pros:pectlls
defined in Rule in connection with the sale of Securities without the

written consent of the Clclmpany

It shall be a condition to the obligations of the Company to take
any action nnr",,,u,t to Section 5, l2(d) that Investor and/or the selling Holders and the
underwriters, if any, shall furnish to the Company such inforn1ation

the Securities held them and the intended method of
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disposition of such securities as shall be required to effect the rej';lstel·cd offering of their
Registrable Securities.

(h) Indemnification.

(i) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder's
representatives and and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each, an "Indemnitee"), against any and all losses, '-''''Cl11J'',

damages, actions, liabilities, costs and expenses (including rcasonable expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such
damages, actions, liabilities, costs and expenses), joint or arising out of or based
upon any untrue statement or untrue statement of material fact contained in any
registration statement, including any preliminary or final contained
therein or any amendments or thereto or any documents therein
by reference or contained in any free writing prospectus (as such term is defined in Rule

or contained m any the or authorized it in
for use such Holder any amendment or

rr>rn,ir"d to be

of the CIrcumstances under which
shall not be liable to such

any
or expense arises out of or is based upon

omission made in such statement, any sllch
pn;!irnirlary prm;pecttts or final contained therein or any such amendments
Su]pplerne:nts thereto or contained in any free such tem1 is defined

contained in any authorized
in for use such Holder any amendment in reliance
upon and in with information its
distribution or interests which was fumished
such Indemnitee for use in connection with such rp"ictr<>tir", sltatl;;ment, IflcllJdlng
such preliminary prospectus or final prospectus contained therein or any such
amendments or thereto, or any Indenture or (B) offers or sales effected
or on behalf of such Indemnitee "by means of' (as defined in Rule 159A) a "free writing
prospectus" (as defined in Rule 405) that was not authorized in the LomJJarlY

If the mdl~mrHtIcatlcm

an Indemnitee with to any costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein, then the in lieu of such shal
contribute to the amount paid or payable such Indemnitee as a result of such
claims, liabilities, costs or expenses in such proportion as is appn)pJrmte
to reflect the relative f~1U1t of the on the one and the on the
other hand, in connection with the statements or omissions which resulted in such

costs or expenses as well as any other relevant
equitable considerations. The relative fault of the Company, on the one hand, and of the
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disposition of such securities as shall be required to effect the registered offering of their
Registrable Securities.

(h) Indemnification.

(i) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder's officers,
representatives and and each Person, if any, that controls a Holder within the
meaning of the Securities Act (each, an "Indemnitee"), against any and all losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such
damages, actions, liabilities, costs and expenses), joint or arising out of or based
upon any untrue statement or untrue statement of material fact contained in any
registration statement, including any preliminary or final contained
therein or any amendments or thereto or any documents therein
by reference or contained in any free writing prospectus (as such term is defined in Rule

or contained m any the or authorized it in
for use such Holder any amendment or

'Cprn 11'C(>!i to be
the of the CIrcumstances under which

shall not be liable to such
such any
pn)c(~e(!mg 111 or expense arises out of or is based upon
statement or omission made in such statement, any slIch
pf(~lnnll1ary prm;pecttts or final contained therein or any such amendments
su]pplerne:nts thereto or contained in any free such telll1 is defined

contained in any authorized it
in for use such Holder any amendment in rei iance
upon and in with infollllation such its of
distribution or interests which was fumished in Hrr-,flna

such Indemnitee for use in connection with such 'Cp()l"tnl!rrlH sltatl~ment, IflcllJdlng
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or any Indenture or (B) offers or sales effected
or on behalf of such Indemnitee "by means of' (as defined in Rule 159A) a "free writing
prospectus" (as defined in Rule 405) that was not authorized in the lOmrJaI1ly

If the mdl~mrliticaticll1

an Indemnitee with to any eosts or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein, then the Company, in lieu of indemnifying such shall
contribute to the amount paid or payable such Indemnitee as a result of such
claims, liabilities, costs or expenses in sueh proportion as is appn)pJimte
to reflect the relative f~llllt of the on the one and the on the
other hand, in connection with the statements or omissions which resulted in such

costs or expenses as well as any other relevant
equitable considerations. The relative fault of the Company, on the one hand, and of the
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Indemnitee, on the other hand, shall be determined by reference to, among other lUvlUlc',

whether the untrue statement of a material fact or omission to state a material t~lct relates
to information supplied by the Company or by the Indemnitee and the parties' relative
intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 5.12(h)(ii) were deter111ined by pro rata
allocation or by any other method of allocation that does not take account of the equi table
considerations referred to in Section 5.1 No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section II (0 of the Securities Act) shall be
entitled to contribution from the Company if the Company was not of such
fraudulent misrepresentation.

(i) The rights of the Investor to of
pw;,·fr·"hl,> Securities to Section 5.12(b) may be the Investor to a trans feree

asslgIlee of Registrable Securities with a face value or, in the case of the the face
value of the underlying Warrant Securities, no less than an amount to of the
Purchase Price if such Purchase Price is less than $2 billion and (ii) $200 million if the Purchase
Price is to or than hOlvever, the transferor within ten

after such furuish to the written notice of the nalne and address of such
aSS:lgllee and

With to any underwritten njl{'r,mo

the Investor or other Holders this Section 5.12,
than to such to a ;:,p,eClal RegistratIOn

ch~;tnbutIOJn, or to file any Shelf Statement
Regl:;tnltHm) {'{"\',J(',..,na any subordinated debentures or securities of the Comj:)arty
securities convertible into or or exercisable for subordinated debentures or
securities of the not exceed ten and
the effective date of such or such up 90 as may be reclueste:c1
m;ln,lglng underwriter for such underwritten The Cc)mpany
its directors and senior executive officers to execute and deliver cu:stomilry
in such foml and for such time up to 90 as may be reclueste:d
underwriter. "Special Registration" means the of equity securities and/or
options or other rights in respect thereof solely on Fonn S-4 or Form S-8 successor
foml) or (B) shares of equity securities and/or options or other rights in respect thereof to he
offered to directors, members of management, consultants, customers, lenders or
vendors of the or Subsidiaries or in connection with dividend reinvestment

(k) \Vith a view to available
I-Iolders the benefits of certain rules and re~;ul,ltl(mSof the SEC which may

Securities to the public without the
reasonable best etlorls tOJ

to the Investor and
the sale of the

make and infomlation aV:1Wlble, as those temIS are understood
and defined in Rule I) or any similar or mle under the
Securities Act, at all times after the Signing Date;
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Indemnitee, on the other hand, shall be determined by reference to, among other laC/lUI:>,

whether the untrue statement of a material fact or omission to state a material t~lct relates
to information supplied by the Company or by the Indemnitee and the parties' relative
intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 5.12(h)(ii) were deter111ined by pro ratu
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 5.1 No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section II (0 of the Securities Act) shall be
entitled to contribution from the Company if the Company was not of such
fraudulent misrepresentation.

(i) Assignment of Registration Rights. The rights of the Investor to of
pw;C'!r·"h!" Securities to Section 5.12(b) may be the Invcstor to a trans fcree

asslgIlee of Registrable Securities with a face value or, in the case of the the face
value of the underlying Warrant Securities, no less than an amount to of the
Purchase Price if such Purchase Price is less than $2 billion and (ii) $200 million if the Purchase
Price is to or than hOlvever, the transferor within ten

after such furuish to the written notice of thc nalne and address of such
aSS:lgllee and

With respect to any underwritten "tfr>r."..,"

the Investor or other Holders this Section 5,12,
than to such to a Sp,ccLal Reglstl-atllon

di~;tributioJn, or to file any Shelf Statement
Regl:;tnltHm) {'{"\1,rr>r'no- any subordinated debentures or securities of the COml)arty
securities convertible into or or exercisable for subordinated debentures or
securities of the not to exceed ten and 60
the effective date of such or such up 90 as may be recluestc:c1
m;ln,lglng underwriter for such underwritten The CClmpany
its directors and senior executive officers to execute and deliver cu:stomilry
in such foml and for such time up to 90 as may be recluestc:d
underwriter. "Special Registration" means the of equity securities and/or
options or other rights in respect thereof solely on Fonn S-4 or Form S-8 successor
foml) or (B) shares of equity securities and/or options or other rights in respect thereof to be
offered to directors, members of management, consultants, customers, lenders or
vendors of the or Subsidiaries or in connection with dividend reinvestment

(k) \Vith a view to available
l--Iolders the benefits of certain rules and re~;uI,ltl(mSof the SEC which may

Securities to the public without the
reasonable best efTarls tOJ

to the Investor and
the sale of the

public infonmltion aV:1Wlble, as those temIS are understood
and defined in Rule 1 I) or any similar or mle under the
Securities Act, at all times after the Signing Date;
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(ii) file with the in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (B) if at any time the Company is
not required to file such reports, make upon the of any Holder, such
information necessary to pennit sales pursuant to Rule I44A (including the information
required by Rule I44A(d)(4) under the Securities Act);

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

take such further action as any Holder may reaisona!)!y re(lU(~st, all to the
extent required from time to time to enable such Holder to sell Securities
without registration under the Securities Act.

As used in this Section 5.12, the tenns shall have the

"Holder" for purposes of this Section 5.12, means
other Holder of Securities to whom the n~n,id"Cl!trHl

Af~reenlerlt have been transferred in with Section 5.1

the Investor and
conferred

hereof

any
this

"Holders' Counsel" means one counsel for the
Holders holdIng a interest in the Securities

Holders chosen

shall refer to a
statement or amendment thereto in

co:rnr>ll;;mce with the Securities Act and rules and and
the declaration or ordering of effectiveness of such registration statement or amendment
thereto or filing a prospectus and/or 111 of an
appropriate effective registration statement on Form S-3.

(iv) "Registrable Securities" means all Senior (B) the Warrant
(subject to Section 5.12(q)) and (C) any securities issued or issuable directly or indirectly
with to the securities referred to in the clauses or way of

exercise or exchange or in connection with a
recapitalization, reclassification, merger, consolidation or
other once such securities will not be Regl;;tr:ablle
Securities when (1) are sold pursuant to an effective statement under the
Securities Act, (2) except as provided below in Section 5.12(p), may be sold
pursllarlt to Rule 144 without limitation thereunder on volume or manner of (3)
shall have ceased to be outstanding Of have been sold in a transaction in
which the transferor's rights under this are not assigned to the transferee of
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file with the in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (B) if at any time the Company is
not required to file such repoITs, make upon the of any Holder, such
information necessary to pennit sales pursuant to Rule I44A (including the information
required by Rule 144A(d)(4) under the Securities Act);

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

take such further action as any Holder may reaisonal)ly re(lU(~st, all to the
extent required from time to time to enable such Holder to sell Securities
without registration under the Securities Act.

As used in this Section 5.12, the tenns shall have the

"Holder" for purposes of this Section 5.12, means
other Holder of Securities to whom the rM1,idrcdir,n

Af~reen1erlthave been transferred in with Section 5.1

the Investor and
conferred

hereof

any
this

"Holders' Counsel" means one counsel for the
Holders holdIng a interest in the Securities

Holders chosen

shall refer to a
statement or amendment thereto in

co:rn!=>ll;;mce with the Securities Act and rules and and
the declaration or ordering of effectiveness of such registration statement or amendment
thereto or filing a prospectus and/or 111 of an
appropriate effective registration statement on Form S-3.

"Registrable Securities" means all Senior (B) the Warrant
(subject to Section 5.12(q») and any securities issued or issuable directly or indirectly
with to the securities referred to in the clauses or way of

exercise or exchange or in connection with a
recapitalization, reclassification, merger, amalgamation, consolidation or
other once such securities will not be Regl;;tr:ablie
Securities when (1) they are sold pursuant to an effective statement under the
Securities Act, (2) except as provided below in Section 5.12(p), they may be sold
pUrSl!arlt to Rule 144 without limitation thereunder on volume or manner of (3)
shall have ceased to be outstanding or have been sold in a transaction in
which the transferor's rights under this Agreement are not assigned to the transferee of
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the securities. No Registrable Securities may be registered under more than one
registration statement at anyone time.

"Registration Expenses" mean all expenses incurred by the 111

effecting any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Section 5.12, including all registration, filing and listing fees, printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any "road show", the reasonable fees and disbursements of
Holders' Counsel, and expenses of the Company's independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

"Rule 144", "Rule 144A", "Rule 159A", "Rule 405" and "Rule 415" mean,
in each case, such rule under the Securities Act any successor "n\\ll'OII',"

as the same shall be amended time to time.

"'nil"", l~>:peI7S(?S" mean all commissions and Q('('l1r,!,;

transfer taxes to the sale of Securities and fees and disbursements
of counsel for any Holder than the fees and disbursements of Holders' Counsel
included in ReglO':traltw,n expew;es).

At any any holder of Securities (ll1icltJcl1ng
may elect to forfeit its set forth in this Section 5.12 from that date rr.r'mo<.nl· nn')1I)'/}PO

Holder such shall nonetheless be entitled to under Section 5. I
in any Underwritten the same extent that such Holder

been entitled to if the holder had not and , that such forfeiture
shall tenninate a Holder's' or under Section 5,1 with any
rel~lstratlOn or Underwritten Underwritten" means. with
rI><onr,('t to any Holder its to this Section 5.1 any underwritten
offering of Securities in which such Holder has advised the of its intent to
register its Securities either to Section 5.1 or 5.1 prior to the
date of such Holder's forfeiture.

(n) The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fails to perform any of its obligations under this Section
5.12 and that the Investor and the Holders from time to time may be irreparably harmed any
such and agree that the Investor and such in addition to any other
rCHT,p,h, to which may be entitled at law or in to the fullest extent and
enforceable under applicable law shall be entitled to compel specific performance of the
obllg;atJlofls of the under this Section 5.12 in accordance with the terms and conditions
of this Section 512.

The shall not, on or after the
Date, enter into any with respect to its securities that may the rights to
the Investor and the Holders under this Section 5.12 or that otherwise conflicts with the

hereof in any manner that may impair the rights granted to the Investor and the
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the securities. No Registrable Securities may be registered under more than one
registration statement at anyone time.

"Registration Expenses" mean all expenses incurred the 111

effecting any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Section 5.12, including all registration, filing and listing fees, printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any "road show", the reasonable fees and disbursements of
Holders' Counsel, and expenses of the Company's independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

"Rule 144", "Rule 144A", "Rule 159A", "Rule 405" and "Rule 415" mean,
in each case, such rule under the Securities Act any successor nf(W!SICm

as the same shall be amended time to time.

,. ',711' nn l~xpens(:s" mean all commissions and Q(>('l1rl!\/

transfer taxes aplpll,eal)le to the sale of Securities and fees and disbursements
of than the fees and disbursements of Holders' Counsel
included in Relw;:traltw,n expew;es

At any any holder of Securities
may elect to forfeit its set forth in this Section 5 12 from that date fr.r'mc>rd· nrr»)}/!!",I

Holder such shall nonetheless be entitled to under Section 5.1
in any Underwritten the same extent that such Holcler

been entitled to if the holder had not and , that such forfeiture
shall tenninate a Holder's' or under Section 5 1 with
rel~lstrat!On or Underwritten Underwritten
n>~n{'('t to any Holder its to this Section 5. J

offering of Securities in which such Holder has advised the Com~Jany

register its Securities either to Section 5.1 or 5, I
date of such Holder's forfeiture.

Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fails to perform any of its obligations under this Section
5.12 and that the Investor and the Holders from time to time may be irreparably harmed any
such and agree that the Investor and such in addition to any other
rpn""d'v to which may be entitled at law or in to the fullest extent and
enforceable under applicable law shall be entitled to compel specific performance of the
obllg;1!lCll1S of the under this Section 5.12 in accordance with the terms and conditions
of this Section 512.

The shall not, on or after the
Date, enter into any with respect to its securities that may the rights to
the Investor and the Holders under this Section 5.12 or that otherwise conllicts with the

hereof in any manner that may impair the rights granted to the Investor and the
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Holders under this Section 5.12. In the event the Company has, prior to the Signing
entered into any agreement with respect to its securities that is inconsistent with the rights
granted to the Investor and the Holders under this Section 5.] 2 (including agreements that are
inconsistent with the order of priority contemplated Section 5.] or that may otherwise
connict with the provisions hereof, the Company shall use its reasonable best efforts to amend
such agreements to ensure they are consistent with the provisions of this Section 5.12.

(p) In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
"Registrable Securities," the provisions of Sections 5.12(b)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 5.12(d), Section 5.12(h) and Section 5.12(j) shall continue to apply until such securities
othenvise cease to be Registrable Securities. In any such case, an "underwritten" offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more shall include any
entered into statement" or shall
include any and used in connection with such
distribution.

aPiPOlntlng a wan-ant

5.14

To the extent the Company is a S corporation within the meaning
of Sections 1361 and 1362 of the Code for any portion of a designated year, Investor consent
shall not be required for the payment to the shareholders of any Allowable Tax Distlibution. For
purposes of this Agreement, the term "Allowable Tax Distribution" means dividends which arc
distributed to the shareholders of the Company to cover Federal and State income tax liabilities
of each such shareholder the and attributed to
such liabilities in a designated year and paid no later than April 15 the
end of such year, and that are no greater in amount than the product of the taxable income
such term is used in Section 1 of the but all items of loss
and deduction to be stated under Section 1 1 of the of the
Comr>any for such year, times the total of (I) the marginal personal federal income

"Federal Rate") in effect on December 31 of such year plus the tHe,""'" "",roi,·,,,
npl'"nn" I State income tax rate "State of any shareholder of the Co,m\)arIY
such December 31; but if the Company is not an S Corporation within the of Sections
1361 and 1362 of the Code during all of such year, then the Allowable Tax Distribution for such
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Holders under this Section 5.12. In the event the Company has, prior to the Signing
entered into any agreement with respect to its securities that is inconsistent with the rights
granted to the Investor and the Holders under this Section 5.] 2 (including agreements that are
inconsistent with the order of priority contemplated Section 5.] or that may otherwise
connict with the provisions hereof, the Company shall use its reasonable best efforts to amend
such agreements to ensure they are consistent with the provisions of this Section 5.12.

(p) In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
"Registrable Securities," the provisions of Sections 5.12(b)(ii), clauses (ix) and (x)-(xii) of
Section 5.12(d), Section 5.12(h) and Section 5.12(j) shall continue to apply until such securities
othenvise cease to be Registrable Securities. In any such case, an "underwritten" offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more shall include any
entered into statement" or shall
include any and used in connection with such
distribution.

aPiPOlntlng a wan-ant

5.14

To the extent the Company is a S corporation within the meaning
of Sections 1361 and 1362 of the Code for any portion of a designated year, Investor consent
shall not be required for the payment to the shareholders of any Allowable Tax Distlibutiol1. For
purposes of this Agreement, the term "Allowable Tax Distribution" means dividends which arc
distributed to the shareholders of the Company to cover Federal and State income tax liabilities
of each such shareholder the and attributed to
such liabilities in a designated year and paid no later than 15 the
end of such year, and that are 110 greater in amount than the product of the taxable income
such term is used in Section 1 of the but all items of loss
and deduction to be stated under Section 1 1 of the of the
Comr>any for such year, times the total of (I) the marginal personal federal income

"Federal Rate") in effect on December 31 of such year plus the 11il::,""'" "",ron',,,
"p'-N,n«1 State income tax rate "State Rate") of any shareholder of the L'o,m\)arIY
such December 31; but if the Company is not an S Corporation within the of Sections
1361 and 1362 of the Code during all of such year, then the Allowable Tax Distribution for such
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year shall be prorated in accordance with the proration of the s taxable income
between the period when it was an S corporation and when it was not. For purposes of
detem1ining the Federal and State income tax liabilities of each shareholder of the Company, it
shall be assumed that all shareholders shall be able to deduct for Tax purposes all deductions to
which the Company is entitled, regardless of whether such shareholder is able to utilize such
deductions in any Tax year. The Investor (and subsequent Holders who purchase the Purchased
Securities or the Warrant Securities) shall have the nght to challenge the amount of the proposed
Allowable Tax Distributions to the extent it is believed such Allowable Tax Distributions exceed
the amount necessary for the Company shareholders to pay their allocable share of income
Taxes. No later than the earlier of (i)15 days prior to the Allowable Tax Distribution, and (Ii)
Februmy 28 following the year end of each year that the Investor holds any of the Senior Notes,
a duly authorized Senior Executive Officer of the Company shall certify as to the Federal Rate
and the State Rate.

In addition to Allowable Tax the may pay, on an annual
pr6ictlce, dividends in the amount of the "Additional Dividends" per

The consent of the Investor shall be required for any increase in
on an annual basis the pnor the earlier the

-V"VO>'''6 Date and the date on which all of the Senior Notes have been
the

whlch for this purpose does not include a securitization vehicle or ll1vestment Il1

which the Investor is an initial sponsor or so as the Investor has an economic
interest such vehicle or

the on the third of the Date and
on the earlier of the tenth the Date and date on which

of the Senior Notes have been in full or the Investor has transfened all of the Senior N
Third neither the nor any the cons(~nt

the pay an Additional Dividend on any shares of Common Stock or
other securities of any kind of the per annum rate per share
than 103% of the Additional Dividends per share for the year.

(d) Prior to the earlier of the tenth anniversary of the Date and (y) the date
on which all of the Senior Notes have been paid in full or the Investor has transfened all of the
Senior Notes to Third Parties, neither the Company nor any Company Subsidiary shall, without
the consent of the Investor, redeem, purchase or acquire any shares of Common Stock or other
capital stock or other securities of any kind of the or any Comrlany Sub.sldwly
or any tnIst prefened securities issued the or any Affiliate of the COmf)aniY
than in connection with the administration of any benefit Il1

course of business and consistent with past practice or relevant income tax the
by the or any of the Subsidiaries of record In

Common Stock for the beneficial ovmership of any other persons than the or
any other Company Subsidiary), including as trustees or the or
conversion of Common Stock for or into other Common Stock or of trust securities for
or into other trust securities the same or lesser aggregate liquidation amount and
on substantially similar or Common in each case set forth in this clause
to the extent required pursuant to binding contractual agreements entered into prior to the
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year shall be prorated in accordance with the proration of the Company's taxable income
between the period \vhen it was an S corporation and when it was not. For purposes of
detellllining the Fedef3! and State income tax liabilities of each shareholder of the Company, it
shall be assumed that all shareholders shall be able to deduct for Tax purposes all deductions to
which the Company is entitled, regardless of whether such shareholder is able to utilize such
deductions in any Tax year. The Investor (and subsequent Holders who purchase the Purchased
Securities or the Warrant Securities) shall have the right to challenge the amount of the proposed
Allowable Tax Distributions to the extent it is believed such Allowable Tax Distributions exceed
the amount necessary for the Company shareholders to pay their allocable share of income
Taxes, No later than the earlier of (i)15 days prior to the Allowable Tax Distribution, and (ii)
February 28 following the year end of each year that the Investor holds any of the Senior Notes,
a duly authorized Senior Executive Officer of the Company shall certify as to the Federal Rate
and the State Rate,

In addition to Allowable Tax the Company may pay, on an annual
basis consistent with past dividends in the amount of the "AddiflOiW! Dividends" per
share as set forth in Schedule B. The consent of the Investor shall be required for any increase in
such Additional Dividends paid on an annual basis the Company prior to the earlier of (x) the
third of the Closing Date and (y) the date on which all of the Senior Notes have bccn

or the Investor has transfcJTed all of the to unaffiliated third
which for this purpose does not include a securitization vehicle or mvestment pool in

which the Investor is an initial sponsor or participant so as the Investor has an economic
interest such vehicle or pool ("Third Parties")

During the period beginning on the third of the Date and
on the earlier of (i) the tenth anniversary of the Date and the date on which

of the Senior Notes have been paid in full or the Investor has transfened all of the Senior Notes
Third neither the Company nor any the co]ns(~nt

the Investor, pay an Additional Dividend on any shares of Common Stock or stock
other securities of any kind of the Company at per annum rate per share that is n,-,>"h-,'

than 103% of the Additional Dividends per share for the year.

(d) Prior to the earlier of the tenth anniversary of the Date and (y) the date
on which all of the Senior Notes have been paid in full or the Investor has transferred all of the
Senior Notes to Third Parties, neither the Company nor any Company Subsidiary shall, without
the consent of the Investor, redeem, purchase or acquire any shares of Common Stock or other
capital stock or other securities of any kind of the Company or any Subsidiary,
or any tmst prefeJTed securities issued the Company or any Affiliate of the , other
than in connection with the administration of any employee bcne1lt plan In the nrrl,n'H'u

course of business and consistent with past practice or relevant income tax. laws,
by the or any of the Company Subsidiaries of record

Common Stock for the beneficial ovmership of any other persons (other than the COmr)aflV
any other Company Subsidiary), including as trustees or custodians, (iii) the or
conversion of Common Stock for or into other Common Stock or of trust preferred securities for
or into other trust securities (with the same or Jesser aggregate liquidation amount and
on substantially similar or Common Stock, in each case set forth in this clause
to the extent required pursuant to binding contractual agreements entered into prior to the
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Signing Date or any subsequent agreement for the accelerated exercise, settlement or ex,:I1,mg,e
thereof for Common Stock (clauses (i) and (ii), collectively, the "Permitted Itpmli,,('!J'If\',P\"

redenlptions of securities held by the COtnpany or any \vhony~o\vned COlnpany Subsidiary ()[
redemptions, purchases or other acquisitions of stock or other equity securities of any
kind of any Company Subsidiary required pursuant to binding contractual entered
into prior to January j 5,2009.

Until such time as the Investor ceases to own any Senior the COmT)any
shall not repurchase any Senior Notes from any Holder thereof, whether by means of open
market purchase, negotiated transaction, or otherwise, unless it offers to a ratable
portion of the Senior Notes then held by the Investor on the same terms and conditions.

(f) Notwithstanding anything contained in this Section 5.14, during the
belsmmnig on the tenth of the and on the date on which all of the
Senior Notes have been in full or neither the nor any

without the consent of the declare or pay any dividend
(including any Allowable Tax Distribution or Additional Dividends) or make any distribution on
Common Stock or stock or other securities of any kind of the COmT)anIY

pUl'chase or acquire any shares of ComnlOn Stock or other

Notwlthstandmg >l1l'Jrhlllp contained 5 I
the Investor and for so as the Purchased Securities or Warrant Securities are outst,me!ll1g,
no dividends may be declared or any Allowable Tax Distribution Additional

)lVldem!:s) on any shares of Common Stock stock other securities
kind of the or any or trust issued

any Affiliate the nor may the Com!)arIV
redeem or any shares of Common Stock

securities any kind or bust securities unless all accrued and
(incltJding Deferred for all past interest on the Senior Notes is

5.15

(a) The Senior Notes at the time outstanding may be redeemed the Company at its
option, subject to the approval of the Appropriate Federal Banking 111 whole or in
and subject to Section 5.1 at any time and from time to out of funds available
the:relor, upon notice as provided in Section 5.I5(d) below, on any Interest Payment Date
(the at a to the sum of 100% of the nn'H',n,.,1

amount thereof called for redemption, that such amount shall not be less than
25% of the outst,3ll(lmg pnn,clpal amount of Senior Notes and any accrued and interest
(including Deferred Injprc'd\

The for any Senior Notes shall be nln/"nl(·' on the l.;,eoeliYll~'!I0ll

Date to the Holder of such Senior Notes against surrender thereof to the C:OnlT)arIY or its agent
Interest shall be paid at the then applicable Interest Rate from the date of the last Interest
Payment Date up to but not including the Redemption Date.
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Signing Date or any subsequent agreement for the accelerated exercise, settlement or eX(~ll,mg:e

thereof for Common Stock (clauses (i) and (ii), collectively, the "Permitted Repurchascs") ,
redenlptions of securities held by the COtnpany or any \vhony~o\vned COlnpany Subsidiary' ()[
redemptions, purchases or other acquisitions of stock or other equity securities of any
kind of any Company Subsidiary required pursuant to binding contractual entered
into prior to january j 5,2009.

Until such time as the Investor ceases to own any Senior the CClmpany
shall not repurchase any Senior Notes from any Holder thereof, whether by means of open
market purchase, negotiated transaction, or otherwise, unless it offers to a ratable
portion of the Senior Notes then held by the Investor on the same terms and conditions.

(0 Notwithstanding anything contained in this Section 5.14, during the
beginning on the tenth of the Closing and ending on the date on which all of the
Senior Notes have been in full or repurchased in whole, neither the nor any
Company Subsidiary without the consent of the declare or pay any dividend
(including any Allowable Tax Distribution or Additional Dividends) or make any distribution on
Common Stock or stock or other securities of any kind of the Company or any
Cc)mpany Subsidiary; or (ii) redeem, purchase or acquire any shares of Common Stock or other

or other equity securities
or any trust preferred securities issued by the CC}Jnpany

Notwithstanding anything contained 5 14, without the consent of
the Investor and for so long as the Purchased Securities or Warrant SecuritIes are outstancl111g,
no dividends may be dcclared or paid any Allowable Tax Distribution Additional

on any shares of Common Stock stock other securities
kind of the Company or any Subsidiary or trust preCerred securities issued

any Affiliate of the nor may the Company or
purchase, redeem or any shares of Common Stock or capital stock
securities of any kind or bust securi.ties unless all accrued and
(including Deferred Interest) for all past interest periods on the Senior Notes is

5.15 Redemption.

(a) The Senior Notes at the time outstanding may be redeemed the Company at its
option, subject to the approval of the Appropriate Federal Banking in whole or in part
and subject to Section 5.1 at any time and from time to out of funds legally available
the:relor, upon notice given as provided in Section 5.15(d) below, on any Interest Payment Date
(the "Redemption Date") at a redemption price to the sum of 100% of the prinCipal
amount thereof called fix redemption, that such amount shall not be less than
25% of the principal amount of Senior Notcs and any accrued and unpaid interest
(including Deferred Interest).

The redemption price fi)r any Senior Notes shall be ,);'\/<1111,., on the RedemptIOn
Date to the Holder of such Senior Notes against surrender thereof to the or its agent
Interest shall be paid at the then applicable Interest Rate from the date of the last Interest
Payment Date up to but not including the Redemption Date.
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(c) The Senior Notes will not be subject to any
redemption, sinking fund or other similar provisions. Holders of Senior Notes will have no right
to require redenlption or repurchase of any of the Senior Notes.

(d) Notice of redemption of the Senior Notes shall be given
first class mail, postage prepaid, addressed to the Holders of record of the Senior Notes to be
redeemed at their respective last addresses appearing on the Senior Note Register. Such maIling
shall be at least 30 days and not more than 60 days before the Redemption Date. Any notice
mailed as provided in this Subsection shall be conclusively presumed to have been duly given,
whether or not the Holder receives such notice, but failure duly to such notice by mail, or
any defect in such notice or in the mailing thereof, to any Holder of Senior Notes designated for
redemption shall not affect the validity of the proceedings for the redemption of any other Senior
Notes. Notwithstanding the foregoing, if Senior Notes are issued in book-entry form through
The Tmst or any other similar notice of may be
to the Holders of Senior Notes at such time and in any manner nPICl'n'lttr",rj

notice of redemption given to a Holder shall state: (I) the Redemption
Senior Notes to be redeemed by such Holder; the redemption or

where such Senior Notes are be surrendered for of the redlelIlpt:lon

@:.llit-LR~:.!ill~Q. The 0 f
Senior that the amount called for at any time IS not less than 25(% of
the amount of the amount of the Senior Notes. In case
of less than all the Senior Notes at the time the shall redleem
Subordinated Securities in full any of the Warrant Securities.

the Board of Directors or a authorized committee thereof shall
power and the tem1S and conditions upon which Senior sha
redeemed from time to time. If less than the full amount of any Senior Note
is the shall issue a new Senior in the unredeemed agJ2,regalle nnnel,'"

amount thereof without to the Holder thereof. Senior Notes be redeemed in
on a pro rata basis and in minimum denominations 1 and lnt'C'rJr,,1 11!111"1--""'"

thereof.

(f) jf notice of redemption has been duly and if
on or before the Redemption Date specified in the notice all funds necessary for the redemption
have been deposited by the Company, in tmst for the pro rafa benefit of the Holders of the
Senior Notes called for redemption, with a bank or tmst company business in the l::5orOLtI.!h
of Manhattan, The of New and having a capital and of at least $500 million
and selected by the Board of Directors, so as to be and continue to be available

notwith:standing that any Senior Note so called for has not been surrendered for
cancellation, on and after the Date interest shall cease to accrue on the ,WIZrefl:alle
,,,nne;,.,',,] amount of such Senior Notes so called for the amount
of such Senior Notes so called for shall no be deemed and shall
cease to bear interest from and after the Redemption Date. All with respect to such Senior
Notes (or the portion thereof so called for redemption) shall forthwith on such Redemption Date
cease and the right of the Holders thereof to receive the pnce
oa'vatJIe on such from such bank or tmst company, without interest. funds
unclaimed at the end of three years from the Redemption Date shall, to the extent permitted
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(c) The Senior Notes will not be subject to any mandatory
redemption, sinking fund or other similar provisions. Holders of Senior Notes will have no right
to require redenlption or repurchase of any of the Senior Notes.

(d) Notice of Redemption. Notice ofredemption of the Senior Notes shall be given
first class mail, postage prepaid, addressed to the Holders of record of the Senior Notes to be
redeemed at their respective last addresses appearing on the Senior Note Register. Such maIling
shall be at least 30 days and not more than 60 days before the Redemption Date. Any notice
mailed as provided in this Subsection shall be conclusively presumed to have been duly given,
whether or not the Holder receives such notice, but failure duly to such notice by mail, or
any defect in such notice or in the mailing thereof, to any Holder of Senior Notes designated for
redemption shall not affect the validity of the proceedings for the redemption of any other Senior
Notes. Notwithstanding the foregoing, if Senior Notes are issued in book-entry form through
The Tmst or any other similar notice of redemption may be
to the Holders of Senior Notes at such time and in any manner such Each
notice of redemption given to a Holder shall state: (I) the Redemption the amount of
Senior Notes to be redeemed by such Holder; the redemption the or

where such Senior Notes are be surrendered for of the redlenIpt:lon

@:!gLJi~~'!!QQ. The 0 f
Senior that the amount called for at any time IS not less than 25'% of
the amount of the amount of the Senior Notes. In case
of less than all the Senior Notes at the time the shall redleem
Subordinated Securities in full any of the Warrant Securities.

the Board of Directors or a authorized committee thereof shall
power and the tem1S and conditions upon which Senior sha
redeemed from time to time. If less than the full amount of any Senior Note
is the shall issue a new Senior Note in the unredeemed agl2,regalle nnnel'1C,

amount thereof without to the Holder thereof. Senior Notes be redeemed in
on a pro rata basis and in minimum denominations 1 and ,nt",,,,..,>! UHU"fJ''''.'

thereof.

Cf) jf notice of redemption has been duly and if
on or before the Redemption Date specified in the notice all funds necessary for the redemption
have been deposited by the Company, in tmst for the pro rafa benefit of the Holders of the
Senior Notes called for redemption, with a bank or tmst company business in the lJorottgh
of Manhattan, The of New and having a capital and of at least $500 million
and selected by the Board of Directors, so as to be and continue to be available

notwith:standing that any Senior Note so called for has not been surrendered for
cancellation, on and after the Date interest shall cease to accrue on the ,\gIZfegallc
nn nel1-"<' I amount of such Senior Notes so called for the amount
of such Senior Notes so called for shall no longer be deemed outstanding and shall
cease to bear interest from and after the Redemption Date. All with respect to such Senior
Notes (or the portion thereof so called for redemption) shall forthwith on such Redemption Date
cease and the right of the Holders thereof to receive the redemption price
payatHe on such redemption from such bank or tmst company, without interest. funds
unclaimed at the end of three years from the Redemption Date shall, to the extent permitted
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applicable law, be released to the Company, after which time the Holders of such Senior Notes
(or pOliion thereof so called for redemption) shall look only to the Company for payment 0 f the
redemption of such Senior Notes.

(g) Senior Notes that are repurchased or
otherwise acquired by the Company shall be cancelled and shall not thereafter be re-issued
the Company.

5.16 Until such time as the Investor ceases to own any debt
or other securities of the Company, including the Senior Notes acquired pursuant to this
Agreement or the Warrant, the Company shall take all necessary action to ensure that its Benefit
Plans with respect to its Senior Executive Officers comply in all respects with Section III (b) of
the as amended, and as implemented by any guidance or regulation thereunder that has
been issued and is in effect as of the and shall not any new Benefit Plan with

to its Senior Executive Offi.cers that does not therewith. "Senior Execurive
means the "senior executive officers" as defined in subsection I 11 of

the as amended, and regulations issued thereunder, including the rules set f()rth in 3 I
C.F.R. Part 30.

5.17 Until such time the Investor to any
debt or other the Purchased Securities

the Company Subsidiaries shall not enter into transactions with
Affiliates or related persons the of Item 404 under the SEC's Regu1lati,on
unless such transactions are on terms no less filVorable to the and the LCIl11pany
Subsidiaries than could be obtained from an unaffiliated third have been 'H~l"n"!I'ri

the audit committee of the Board of Directors or directors
the , or, if there are no " the board of directors of the
but if the board of directors maintains written documentation Qln,ni1rj·mo

that the transaction meets the of this para~~raph.

5.18 If the isaBankHololf]g
Cc)mpany or a Savings and Loan on the then the LClmpany
maintain its status as either a Bank Holding Company or and Loan Holding
as the case may be, for as long as the Investor owns any Purchased Securities or Warrant
Securities. The Company shall redeem all Purchased Securities and Warrant Securities held by
the Investor prior to terminating its status as a Bank Holding Company or Savings and Loan
Holding as applicable. "Bank Holding COlnpany " means a company rej?;lster·ec!
such with the Board of Governors of the Federal Reserve "Federal
pUrSllaIlt to 12 U.S.c. §1842 and the of the Federal Reserve thereunder.

\'f1VirIO\' and Loan Holding Company" means a company registered as such with the Office of
"llr'f'lnll'Olnn nnrOllm,t to 12 U.S.c. §1 and the of the Office of Thrift

,,"nplrVr01i,n proJmlllgatc~d thereunder.

5.19 as the Investor owns any Purchased
Securities or Warrant Securities, the to the extent it is not itself an insured de1PO~ilt(}ry

institution, agrees to remain predominantly in financial activities. A company IS

predominantly engaged in financial activities if the allnual gross revenues derived the
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applicable law, be released to the Company, after which time the Holders of such Senior Notes
(or pOliion thereof so called for redemption) shall look only to the Company for payment 0 f the
redemption of such Senior Notes.

(g) Status of Redeemed Securities. Senior Notes that are redeemed, repurchased or
otherwise acquired by the Company shall be cancelled and shall not thereafter be re-issued
the Company.

5.16 Executive Compensation. Until such time as the Investor ceases to own any debt
or other securities of the Company, including the Senior Notes acquired pursuant to this
Agreement or the Warrant, the Company shall take all necessary action to ensure that its Benefit
Plans with respect to its Senior Executive Officers comply in all respects with Section III of
the as amended, and as implemented by any guidance or regulation thereunder that has
been issued and is in effect as of the and shall not any new Benefit Plan with

to its Senior Executive Officers that does not therewith. "Senior Execurive
Iffi,oo;,-,," means the "senior executive officers" as defined in subsection I I ] of

the as amended, and regulations issued thereunder, including the rules set f()rth in 3 I
C.F.R. Part 30.

5.17 Until such time the Investor to any
debt or other securities of the the Purchased Securities Wammt
Securities, the and the Company Subsidiaries shall not enter into transactions with
Affiliates or related persons the of Item 404 under the SEC's Regu]latl,on
unless such transactions are on terms no less filVorable to the and the CornrHmy
Subsidiaries than could be obtained from an unaffiliated third have been 'H~lqn"!I'd

the audit committee of the Board of Directors or directors of
the , or, if there are no " the board of directors of the
hut if the board of directors maintains written documentation its det.enmrlatJlon
that the transaction meets the of this para~~raph.

5.18 If the isaBanktiOIGHlg
Co,m~Jan.yor a Savings and Loan on the Date, then the
maintain its status as either a Bank Holding Company or and Loan Holding
as the case may be, for as long as the Investor owns any Purchased Securities or Warrant
Securities. The Company shall redeem all Purchased Securities and Warrant Securities held by
the Investor prior to terminating its status as a Bank Holding Company or Savings and Loan
Holding as applicable. "Bank Holding COll1pany " means a company re~~lsten;d

such with the Board of Governors of the Federal Reserve (the "Federal
pUJrsu:ant to 12 U.S.c. §1842 and the of the Federal Reserve thereunder.
.)aVII~!l?S and Loan Holding Company" means a company registered as such with the Office of

Snnl'lrUl'Olnn nnr01Hl1,t to 12 U.S.c. § I and the of the Office of Thrift
Snnf'1r\f101t,n prornuJlgated thereunder.

5.19 as the Investor owns any Purchased
Securities or Warrant Securities, the to the extent it is not itself an insured (le1PO~ilt(}ry

institution, agrees to remain predominantly in financial activities. A company IS

predominantly engaged in financial activities if the allnual gross revenues derived the
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company and all subsidiaries of the company (excluding revenues derived from
depositOly institutions), on a consolidated basis, from engaging in activities that are financial llJ

nature or are incidental to a financial under subsection (k) of Section 4 of the Bank
Holding Company Act of 1956 (12 U.S.c. 1843(k)) represent at least 85 of the
consolidated alillual gross revenues of the company.

5.20

(a) General. The Holders of Senior Notes shall not have any voting rights except as
set forth below or as otherwise from time to time required by law.

(b) Subject to the of Section 2 whenever, at
any time or interest payable on the Senior Notes has not been in full for an aggr<~g,lte

of six (6) quarterly Interest Payment Periods or more, whether or not the authorized
number of directors of the shall be increased two and the Holders of
the Senior Notes shall have the as a to elect two directors the
"S'enior Note Directors" and each a "Senior Note Director ") to fill such created
du'ectOl'shlPS at the next annual of shareholders at a
called for that purpose to such next annual and at each SUI)s<;qllerlt
of shareholders until all accmed and interest for all Interest !Jpr"',riQ

latest Interest Period if as Section 5.5
interest on such on all Senior Notes has been paid in full at which time
such shall terminate with to the Senior as herein or law f'Vnn'QQ

sul)jel:t to in the event of each and every deEmlt of the character
above that it shall be a for election for any Senior
Director that the election of such Senior Director shall not cause the to
any of any securities or other tractll1lg

Comj)arlY may then be listed traded listed COlnpanles
lIl(le~)erld<~nt directors. any tem1ination of the of the IIolders

Senior Notes as a class fiJr directors the Senior Note Directors shall
cease to be qualified as directors, the term of office of all Senior Note Directors then in office
shall terminate and the authorized number of directors shall be reduced the
number of Senior Note Directors elected pursuant hereto. Senior Note Director may be
removed at any time, with or without cause, and any vacancy created thereby may be filled,
by the affimlative vote of the Majority Holders of the Senior Notes at the time outstanding
voting separately as a class, to the extent the rights of such Holders described above are
then exercisable. If the office of any Senior Note Director becomes vacant for any reason other
than removal from office as aforesaid, the remaining Senior Note Director may choose a
successor who shall hold office for the {enu in of which such vacancy
occurred.

So as any Senior Notes are
outstandil1g, in addition to any other vote or consent of shareholders required law or the

the vote or consent of the Holders of at least 66 2/3% of the Senior Notes at the time
oUlstandlIlg, voting as a in person or by proxy, either in without a
meeting or vote at any called for the purpose, shall be necessary for or
validating:
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company and all subsidiaries of the company (excluding revenues derived from subsidiary
depository institutions), on a consolidated basis, from engaging in activities that are financial in
nature or are incidental to a fInancial under subsection (k) of Section 4 of the Bank
Holding Company Act of J956 (12 U.S.c. 1843(k) represent at least 85 percent of the
consolidated aIillual gross revenues of the company.

5.20 Voting Rights.

(a) General. The Holders of Senior Notes shall not have any voting rights except as
set forth below or as otherwise from time to time required by law.

(b) Senior Note Directors. Subject to the provisions of Section 2 whenever. at
any time or times, interest payable on the Senior Notes has not been in full for an aggregate
of six (6) quarterly Interest Payment Periods or more, whether or not the authorizcd
number of directors of the Company shall automatically be increased two and the Holders or
the Senior Notes shall have the right, voting as a class, to elect two directors (hereinafter the
"5'enior Note Directors" and each a "Senior Note Director ") to fill such created
directorships at the Company's next annual meeting of shareholders at a meeting
called for that purpose prior to such next annual and at each annual meeting
of shareholders until all accmed and interest for all past Interest the
latest completed Interest Period if as provided in Section 5.5
interest on such amount), on all Senior Notes has been paid in full at which time
such right shall tenninate with to the Senior except as herein or by law f'V Innc'~~1:\1

provided, subject to revesting in the event of each and every subsequent default of the character
above mentioned: provided that it shall be a qualification for election fc)r any Senior Note
Director that the election of such Senior Director shall not cause the to

""·rnr,re>lfp governance of any securities exchange or other trading hr,"'"
of the Company may then be listed or traded that lIsted or traded cOJmp,anles

must have a of independent directors. Upon any tern1ination of the right of the IIolders
Senior Notes as a class vote for directors as the Senior Note Directors shall

cease to be qualified as directors, tlIe term of office of all Senior Note Directors then in office
shall tenninate and the authorized number of directors shall be reduced by the
number of Senior Note Directors elected pursuant hereto. Senior Note Director may be
removed at any time, with or without cause, and any vacancy created thereby may be filled, only
by the affim1ative vote of the MaJority Holders of the Senior Notes at the time outstanding
voting separately as a class, to the extent the voting rights of such Holders described above are
then exercisable. If the office of any Senior Note Director becomes vacant for any rcason other
than removal from office as aforesaid, the remaining Senior Note Director may choose a
successor who shall hold office for the tenu in of which such vacancy
occurred.

(c) Class Voting Rights as to Particular Matters. So long as any Senior Notes are
outstanding, in addition to any other vote or consent of shareholders required law or the
Charter, the vote or consent of the Holders of at least 66 2/3~/o of the Senior Notes at the time
outstanding, voting as a in person or by proxy, either in without a
meeting or by vote at any called for the purpose, shall be necessary for or
validating:
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(i) Any amendment, alteration or of any
provision of this Agreement or of the fonn of the Senior Notes or the Charter (including,
unless no vote on such men!:er or consolidation is reouired bv Section 5 below.

~) .L'; ,

any amendment, alteration or repeal by means of a merger, consolidation or so
as to adversely affect the rights, preferences, privileges or voting powers of the Senior
Notes; or

consummation of a binding exchange or reclassification involving the Senior Notes, or of
a merger or consolidation of the Company with another corporation or other entity, unless
in each case (x) the Senior Notes remain outstanding or, in the case of any such merger or
consolidation with respect to which the Company is not the surviving or resulting entity,
are converted into or exchanged for securities of the surviving or resulting entity or its
ultimate parent, and such Senior Notes or such as
the case may have such and voting powers, and
limitations and restrictions as are not less favorable
to the Holders thereof than the rights, preferences, privileges and voting powers, and
limitations and restrictions of Senior Notes
c0l1sUlImnatlOn, taken as a

or consent

any
n",lnnn semor

mterest

lJnJvlclett. however, that for all purposes of this Section any Increase
Senior or the creation and issuance of any other Indebtedness of the CCHnpany
securities convertible into or exercisable for any Senior

",,,,,,,,Ihr with and/or subordinate to the Senior Notes to the ""'J,nf'n1

or not such interest and the distribution of assets
dissolution or up of the will not be deemed
pnefe:renc1es, DnVl.lel'~eS or powers, and shall not the affirmative

outstanijmlg Senior

consent the Holders of
Senior Notes shall be required pursuant to Section above at or prior to the time when
any such vote or consent would otherwise be to such all outst,Jnijm.g
Senior Notes shall have been redeemed, or shall have been called for redemption upon proper
notice and sufficient funds shall have been deposited in trust for such redemption, in each case
pursuant to Section 5.15 above.

fIQQ~I;!!!:'-LfuG{Qtm1L:~;!J~~~~The rules and procedures 1'0r
cOJ1dtlcting any meeting of the Holders of Senior Notes (including, without the
of a record date in connection the solicitation and usc of proxies at such a mi~et.mi.s,

the obtaining of written consents and any other aspect or matter with to such a or
such consents shall be any rules of the Board of Directors or any authorized
committee of the Board of in its may adopt from time to which rules
and/or procedures shall conform to the of the the and aplplICal)le
law and the rules of any national secmities or other on which the Senior
Notes are listed or traded at the time.
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(i) Amendment of Senior Notes. Any amendment, alteration or repeal of any
provision of tbis Agreement or of tbe form of the Senior Notes or tbe Charter (including,
unless no vote on sucb merger or consolidation is required by Section 5.20(c)(ii) below,
any amendment, alteration or repeal by means of a merger, consolidation or othcnvise) so
as to adversely affect the rights, preferences, privileges or voting powers of the Senior
Notes; or

(ii) Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation of a binding exchange or reclassification involving tbe Senior Notes, o[ 0 I'
a merger or consolidation of the Company with another corporation or other entity, unless
in each case (x) the Senior Notes remain outstanding or, in the case of any such merger or
consolidation with respect to which the Company is not the surviving or resu1 enti
are converted into or exchanged for securities of the surviving or resulting entity or its
ultimate parent, and (y) such remaining Senior Notes or such as
the case may have such rights, preferences, privileges and voting powers, and
limitations and restrictions thereof, taken as a whole, as arc not less favorable
to the Holders thereof than the rights, preferences, privileges and voting powers, and
limitations and restrictions thereof, of Senior Notes
consl1mllnation, taken as a whole:

nnJvide,I however, that for all purposes of thiS Section any increase in the amount f the
Senior or the creation and issuance of any other Indebtedness of the any
securities convertible into or exchangeable or exercisable for any Senior

"(11",,,11,, with and/or subordinate to the Senior Notes with to the of interest
or not such interest and the distribution of assets upon

dissolution or winding up of the will not be deemed to affect the
preferences, privileges or powers, and shall not the affirmative or consent
the Holders of Senior

(d) No vote or consent of the Holders of
Senior Notes shall be required pursuant to Section above if~ at or prior to the time when
any such vote or consent would otherwise be to such Section, all outstanding
Senior Notes shall have been redeemed, or shall have been called for redemption upon proper
notice and sufficient funds shall have been deposited in trust for such redemption, in each case
pursuant to Section 5.15 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the Holders of Senior Notes (including, without limitation, the fIxing
of a record date in connection 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 meetlllg or
such consents shall be any rules of the Board of Directors or any duly authorized
committee of the Board of Directors, in its may adopt from time to which rules
and/or procedures shall conform to the requirements of the the and "FJ/"',-"'j'\-

law and the rules of any national securities exchange or other on which the Senior
Notes are listed or traded at the time.
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Article Vi

Subordination of the Senior Notes

6.1 Agreement to Subordinate.

The Company covenants and agrees, and each Holder of Senior Notes issued
hereunder likewise covenants and agrees, that the Senior Notes shall be issued subject to the
provisions of this Article VI; and each Holder of a Senior Note, whether upon original Issue or
upon transfer or assignment thereof, accepts and agrees to be bound by such provisions.

The by the of the principal of and interest 011 all Senior Notes
issued hereunder shall, to the extent and in the manner hereinafter set be subordinated and
subject in of to the prior in full of all claims of the s

if and all amounts then due and m of Senior IneJet)teein!es:s,
whether outstanding at the date of this Agreement or thereafter incuned. The term ''c')',znior
Indebtedness" means, with to the Senior the of if

and if any interest on or after the of any ll1

bankruj)tcy or for to the whether or not such claim for
petition interest is allowed in such proceedings), on all whether outstanding on the
date of this hereafter assumed
renewals or extensions of such Indebtedness; provided, however, that Senior Indebtedness shall
not include any Indebtedness issued to any trust created the for the
purpose of trust securities in connection with such issuance of ImJel)tedrless,
which shall in all cases be to such Senior of the
'L"PL\A of the securities or other securities of any refened to in

or any other subordinated debt the that its terms ranks
or to the Senior Notes issued hereunder. The term "indebtedness" shall mean, whether
not recourse is to all or a of the assets of the and whether or not cor1tlnE~cnlt,

thc claims of the secured and every
Company for money every obligation of the evidenced
debe'ntllre:s, notes or other similar incurred in connection with
the acquisition of property, assets or businesses; every reimbursement obligation of the
Company, contingent or otherwise, with respect to letters of credit, bankers' acceptances,
security purchase facilities or similar facilities issued for the account of the every
obligation of the Company issued or assumed as the defeTTed purchase price of property or
services (but trade accounts payable or accrued liabilities in the
course of every capital lease obligation of the all indebtedness of
the Company for claims in of derivative including interest rate,
ex!ch,mE~e rate and forward and swaps and similar an-angcJ11!enls:

every of the refened to in clauses of another Person and all
dividends of another Person the of in either case, the has gu,1rant(;ed
or is responsible or liable for directly or as obligor or and every
obllgatlon of the referred to in clauses of another Person and all dividends
of another Person the of which, in either ease, is secured by a lien on any or
assets of the C:omrlany

43

Article VI

Su bordination of the Senior Notes

6.1 Agreement to Subordinate.

The Company covenants and agrees, and each Holder of Senior Notes issued
hereunder likewise covenants and agrees, that the Senior Notes shall be issued subject to the
provisions of this Article VI; and each Holder of a Senior Note, whether upon original Issue or
upon transfer or assignment thereof, accepts and agrees to be bound by such provisions.

The the of the principal of and interest 011 all Senior Notes
issued hereunder shall, to the extent and in the manner hereinafter set forth, be subordinated and
subject in of to the prior in full of all claims of the s

if and all amounts then due and m of Senior In(1eI)tednies:s,
whether outstanding at the date of this Agreement or thereafter incuned. The term "5',C'nior

Indebtedness" means, with to the Senior the of if
and if any interest on or after the of any ll1

bankruj)tey or for to the whether or not such claim for
petition interest is allowed in such proceedings), on all Indebtedness, whether outstanding on the
date of this hereafter assumed
renewals or extensions of such Indebtedness; provided, however, that Senior Indebtedness shall
not include any Indebtedness issued to any trust created the for the
purpose of trust securities in connection with such issuance of lwjel)tedrless,
which shall in all cases be to such Senior of the In

I ""p"IA of the securities or other securities of any referred to in
or any other subordinated debt the that its terms ranks

or to the Senior Notes issued hereunder. The term "indebtedness" shall mean, whether
not recourse is to all or a of the assets of the and whether or not contlnE~enlt,

the claims of the secured and every
Company for money every obligation of the evidenced
debentllre:s, notes or other similar incurred in connection with
the acquisition of property, assets or businesses; every reimbursement obligation of the
Company, contingent or otherwise, with respect to letters of credit, bankers' acceptances,
security purchase facilities or similar facilities issued for the account of the Company; every
obligation of the Company issued or assumed as the deferred purchase price of property or
services (but trade accounts payable or accrued liabilities in the
course of every capital lease obligation of the all indebtedness of
the Company for claims in of derivative including interest rate,
eXich,mE~e rate and forward and swaps and similar an-angenlicnls:

every of the refened to in clauses of another Person and all
dividends of another Person the of in either case, the has guanlnlteed
or is responsible or liable for directly or as obligor or and every
obllgatlon of the referred to in clauses of another Person and all dividends
of another Person the of which, in either case, is secured by a lien on any or
assets of the Comrlany
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(c) No provision of this Article VI shall the occurrence of any Event of
Default (or any event which, after notice or the lapse of time or both would be<:ofne, an Event of
Default) with respect to the Senior Notes hereunder.

6.2

(a) In the event and during the continuation of any default by the Company in the
ncl'vment of principal, interest or any other due on any Senior Inciebtecinc:ss,
no payment shall be made by the Company with respect to the principal or interest on the Senior
Notes or any other amounts which may be due on the Senior Notes pursuant to the terms hereof
or thereof.

(b) In the event of the acceleration of the maturity of the Senior Indebtedness, then no
n~l'\!rnf~nt shall be made by the with to the principal or interest on the Senior
Notes or any other amounts which may be due on the Senior Notes to the terms hereof
or thereof until the holders of all Senior Indebtedness at the time of such acceleration
shall receive payment, in full, of all amounts due on or in respect of such Senior Indebtedness
mc:lUijmg any amounts due upon ac(~el,eratlOn).

In the event
a Senior when such IS the of this

such payment shall be held in trust for the benefit and over or
the Holder of the Senior Notes the holders of Senior or their

or to the trustee or trustees under any indenture which any
of such Senior Indebtedness may have been as their interests may appear, but

to the extent of the amounts in of such Senior Indebtedness and the
holders of the Senior Indebtedness their or rqJre:serltalw(,;s
the m within 90 of such of the then
such Senior and the amounts in such notice to the CO'i11!JarIY

to the holders of such Senior Indebtedness.

6.3

(a) Upon any payment by the or distribution of assets of the of
any kind or whether in cash, propeliy or to creditors upon any dl';SOIUl.l0l1,
winding-up, liquidation or reorganization of the Company, whether voluntary or involuntcH)' or
in bankruptcy, insolvency, receivership or other proceedings, the holders of all Senior
Indebtedness of the will first be entitled to receive in full of amounts due on
or III of such Senior Indebtedness, before any is made the on
account of the of or interest on the Senior Notes or any other amounts which may be
due on the Senior Notes to the tenns hereof or and upon any such dl,;SO!utl0l1,
wrndl!nQ-UlD. liquidation or any the or distribution of assets
of the Company of any kind or character, whether in cash, property or securities, which the
Holder of the Senior Notes would be entitled to receive from the for the

of this Article shall be paid by the or any trustee in
bankruptcy, liquidating trustee, agent or other Person making such payment or distribution, or
the Holder of the Senior Notes under this if received them or it, directly to the

44

(c) No provision of this Article VI shall the occurrence of any Event of
Default (or any event which, after notice or the lapse of time or both would be(:Ofne, an Event of
Default) with respect to the Senior Notes hereunder.

6.2 Default on Senior Indebtedness.

(a) In the event and during the continuation of any default by the Company in the
nWVnl(~nt of principal, interest or any other payment due on any Senior Inclebteclne:ss,
no payment shall be made by the Company with respect to the principal or interest on the Senior
Notes or any other amounts which may be due on the Senior Notes pursuant to the terms hereof
or thereof.

(b) In the event of the acceleration of the maturity of the Senior Indebtedness, then no
na'vmf~nt shall be made by the Company with to the principal or interest on the Senior
Notes or any other amounts which may be due on the Senior Notes to the terms hereof
or thereof until the holders of all Senior Indebtedness at the time of such acceleration
shall receive payment, in full, of all amounts due on or in respect of such Senior Indebtedness
mc:lUi:1mg any amounts due upon ac(~el,eratlOn).

In the event the loreg()mg,
a Senior when such IS the of this

such payment shall be held in trust for the benefit and over or
the Holder of the Senior Notes the holders of Senior or their

rp',nf'·rtlv,> re!JreSeI1tatlves. or to the trustee or trustees under any indenture to which any
of such Senior Indebtedness may have been as their interests may appear, but

to the extent of the amounts in of such Senior Indebtedness and the
holders of the Senior Indebtedness their or rej.:Jre:serltal.IV(';S
the within 90 of such of the then
such Senior and the amounts in such notice to the COoJ11!)arIY

to the holders of such Senior Indebtedness.

6.3

(a) Upon any payment by the or distribution of assets of the of
any kind or whether in cash, propeliy or to creditors upon any dl,;SOlutIOll,
winding-up, liquidation or reorganization of the Company, whether voluntary or involuntcH)' or
in bankruptcy, insolvency, receivership or other proceedings, the holders of all Senior
Indebtedness of the will first be entitled to receive in full of amounts due on
or III of such Senior Indebtedness, before any is made the on
account of the of or interest on the Senior Notes or any other amounts which may be
due on the Senior Notes to the tenns hereof or and upon any such dl,;solutl0l1,
wrndl!n12.-UlD, liquidation or any payment the or distribution of assets
of the Company of any kind or character, whether in cash, property or securities, which the
Holder of the Senior Notes would be entitled to receive from the for the

of this Article shall be paid by the or any trustee in
bankruptcy, liquidating trustee, agent or other Person making such payment or distribution, or
the Holder of the Senior Notes under this if received them or it, directly to the
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holders of Senior Indebtedness of the Company (pro rata to such holders on the basis of the
amounts of Senior Indebtedness held by such holders, as calculated the

Company) or their representative or or to the trustee or trustees under any
indenture pursuant to which any instruments evidencing such Senior Indebtedness may have
been issued, as their respective interests may appear, to the extent necessary to pay all such
amounts of Senior Indebtedness in fun, in money or moneys worth, after effect to any
concurrent payment or distribution to or for the holders of such Senior Indebtedness, before any
payment or distribution is made to the Holder of the Senior Notes.

(b) In the event that, notwithstanding the foregoing, any payment or distribution of
assets of the Company of any kind or character prohibited by Section 6.3(a), whether in cash,
property or securities, shall be received by any Holder of the Senior Notes, before the amounts of
all Senior Indebtedness is paid in full, or provision is made for such in money in
accordance with its tenns, such or distribution shall be held in trust for the benefit of
and shall be over or delivered any Holder of a Senior to the holders of such Senior
Indebtedness or their or or to the trustee or trustees under any
indenture pursuant to which any instruments evidencing such Senior Indebtedness may have
been as their interests may appear, as calculated the for
aplpll(~atton to the of all amounts of Senior Indebtedness to the extent

all aInoun, ts
accordance with its tenns, after giving effect to any concurrent or distribution or for
the benefit of the holders of such Senior Indebtedness.

Il1

shall
rea!dillsted. or seCUrities

Article
time be

For purposes of this Article
be deemed include shares of stock of the Comrlanv
of the or any other for

of which is subordinated at least to the extent
reSDe(~t to the Senior Notes the of Senior Indebtedness that

that such Senior Indebtedness assumed
corpc)ratlol1, if any, from any such or and
the holders of such Senior Indebtedness are not, without the consent of such hnlda'r<>

such or The consolidation of the Comflanv
the Company another Person or the liquidation or dissolution of the COimrlanv ji,II{)wlm<J

sale, conveyance, transfer or lease of its property as an or as an to
another Person upon the tenus and conditions provided for in Section 5.8 of this Agreement shall
not be deemed a dissolution, winding-up, liquidation or reorganization for the purposes of this
Section 6.3 if such other Person as a of such merger, conveyance,
transfer or lease, comply with the conditions stated in Section 5.8 of this A~~reen~lent.

6.4 Subrogation.

to the in full of all of Senior the the
Holders of the Senior Notes shall be to the rights of the holders of such Senior
Indebtedness to receive payments or distributions of property or securities of the
as the case may be, applicable to such Senior Indebtedness until the of and interest on
the Senior Notes shall be in full; for the purposes of such subrogation, no or
distributions to the holders of such Senior Indebtedness of any cash, property or securities to
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holders of Senior Indebtedness of the Company (pro rata to such holders on the basis of the
respective amounts of Senior Indebtedness held by such holders, as calculated the
Company) or their representati've or representatives, or to the trustee or trustees under any
indenture pursuant to which any instruments evidencing such Senior Indebtedness may have
been issued, as their respective interests may appear, to the extent necessary to pay all such
amounts of Senior Indebtedness in fuJi, in money or moneys worth, after giving effcct to any
concurrent payment or distribution to or for the holders of such Senior Indebtedness, before any
payment or distribution is made to the Holder of the Senior Notes.

(b) [n the event that, notwithstanding the foregoing, any payment or distribution of
assets of the Company of any kind or character prohibited by Section 6.3(a), whether III cash,
property or securities, shall be received by any Holder of the Senior Notes, before the amounts of
all Senior Indebtedness is paid in full, or provision is made for such payment in money in
accordance with its tenns, such or distribution shall be held in trust for the benefit of
and shall be paid over or delivered any Holder of a Senior Note, to the holders of such Senior
Indebtedness or their representative or representatives, or to the trustee or trustees under any
indenture pursuant to which any instruments evidencing such Senior Indebtedness may have
been as their respective interests may appear, as calculated the for
applJcallon to the payment of all amounts of Senior Indebtedness to the extent

all amounts clue on or m
accordance with its tenns, after giving effect to any concurrent payment or distribution to (H l()r
the benefit of the holders of such Senior Indebtedness.

(c) For purposes of this Article the words property or securilies" shall
be deemed to include shares of stock of the reorganized or readjusted, or securities
of the or any other for by a plan of
readjustment, the of which is subordinated at least to the extent In

Article VI with to the Senior Notes to the payment of Senior Indebtedness that
time be that (i) such Senior Indebtedness assumed the
corporation, if any, from any such reorganization or and (ii) the
the holders of such Senior Indebtedness are not, without the consent of such holders, altered
such reorganization or readjustment. The consolidation of the or the merger of
the Company into, another Person or the liquidation or dissolution of the following the
sale, conveyance, transfer or lease of its property as an or as an entirety, to
another Person upon the tenns and conditions provided for in Section 5.8 of this Agreement shall
not be deemed a dissolution, winding-up, liquidation or reorganization for the purposes of this
Section 6.3 if such other Person as a of such consolidation, merger, sale, conveyancc,
transfer or lease, comply with the conditions stated in Section 5.8 of this !\F~re,emlent.

6.4 Subrogation.

to the in full of all of Senior Indebtedness, the the
Holders of the Senior Notes shall be subrogated to the rights of the holders of such Senior
Indebtedness to receive payments or distributions of property or securities of the
as the case may be, applicable to such Senior Indebtedness until the principal of and interest on
the Senior Notes shall be paid in full; and, for the purposes of such subrogation, no or
distributions to the holders of such Senior Indebtedness of any cash, property or securities to
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which the Holders of the Senior Notes would be entitled for the provisions of this
Article VI, and no payment pursuant to the provisions of this Article VI to or for the benefit of
the holders of such Senior Indebtedness by the Holders of the Senior Notes as between the
Company, its creditors other than holders of Senior Indebtedness of the Company, and the
Holders of the Senior Notes, be deemed to be a payment by the Company to or on account of
such Senior Indebtedness. It is understood that the provisions of this Article VI are intended
solely for the purposes of defining the relative rights of the Holders of the Senior Notes, OIl the
one hand, and the holders of such Senior Indebtedness on the other hand.

(b) Nothing contained in this Article VI or elsewhere in this Agreement or in the
Senior Notes is intended to or shall impair, as between the Company, its creditors other than the
holders of Senior Indebtedness of the Company, and the Holders of the Senior Notes, the
obligation of the Company, which is absolute and unconditional, to pay to the Holders of the
Senior Notes the of and interest on the Senior Notes as and when the same shall
become due and in accordance with their tenns, or is intended to or shall affect the
relative of the Holders of the Senior Notes and creditors of the as the case may
be, other than the holders of Senior Indebtedness of the Company, as the case may nor shall
an'vthmQ herein or therein the Holder of any Senior Notes from all remedies
otherwise law upon default under this the

The COlmp::my
fact known to the COmlJarlY

res:pe<3t 0 f the Senior Notes pmrsu;ant

nn,nllnl written notice to the Holders of the Senior
nn\hlhli the any n'l";n1pnl

nnnll"lrm" of this Article

any or distribution of assets of the ComrJany
Article the Holders of the Senior Notes shall be entitled to COl1Clusl,vely
or decree entered by any court of in which such msoh/erlCV

re<~elvelrshJD" liquidation, or similar case or prC)Ceec11ng
pending, or a certificate of the trustee in bankruptcy, liquidating trustee, custodian, reCClver,
assignee for the benefit of creditors, agent or other person making such payment or
delivered to the Holders of the Senior Notes, for the purpose of the persons entitled
to participate m such payment or distribution, the holders of Senior Indebtedness and other
indebtedness of the Company, the amount thereof or the amount or amounts

or distributed thereon and all other facts thereto or to this Article VI.

6.6

No of any or future holder of any Senior Indebtedness of the
Company to enforce subordination as herein provided shall at any time in any way be prejudiced
or any act or failure to act on the of the as the case may or any
act or failure to act, in good faith, by any such holder, or any noncompliance the
as the case may be, with the tenns, provisions and covenants of this
any knowledge thereof that any such holder may have or otherwise be l'h"""I1'Pr!
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which the Holders of the Senior Notes would be entitled for the provisions of this
Article VI, and no payment pursuant to the provisions of this Article VI to or for the benefit of
the ho!ders of such Senior Indebtedness by the Ho!ders 0 I' the Senior Notcs sha II, as between the
Company, its creditors other than holders of Senior Indebtedness of the Company, and the
Holders of the Senior Notes, be deemed to be a payment by the Company to or on account of
such Senior Indebtedness. It is understood that the provisions of this Article VI are intended
solely for the purposes of defining the relative rights of the Holders of the Senior Notes, OIl the
one hand, and the holders of such Senior Indebtedness on the other hand.

(b) Nothing contained in this Article VI or elsewhere in this Agreement or in the
Senior Notes is intended to or shall impair, as between the Company, its creditors other than the
holders of Senior Indebtedness of the Company, and the Holders of the Senior Notes, the
obligation of the Company, which is absolute and unconditional, to pay to the Holders of the
Senior Notes the of and interest on the Senior Notes as and when the same shall
become due and in accordance with their temls, or is intended to or shall affect the
relative of the Holders of the Senior Notes and creditors of the Company, as the case may
be, other than the holders of Senior Indebtedness of the Company, as the case may nor shall
"rnllh',no herein or therein the Holder of any Senior Notes from all remedies
otherwise law upon default under this Agreement, subject the if

hrdd"'-0 of such Senior Indebtedness in ur
as the case may be, received upon the exercise or any such rp"">",,

6.5

The Comrlany shall prompt written notice to the Holders or the Senior Notes
any fact known to the that would the any of monies

rPQnp,~l 0 f the Senior Notes to the 0 f this Article

any or distribution of assets of the COITII)arIY
Article the Holders of the Senior Notes shall be entitled to COllcluslve]!y
or decree entered by any court of competent jurisdiction in which such tnc·nl1.u"rw\!

receivership, liquidation, reorganization, dissolution, or similar case or pr()ceec!ll!1g
pending, or a certificate of the trustee in bankruptcy, liquidating trustee, custodian, reCClver,
assignee for the benefit of creditors, agent or other person making such payment or distribution,
delivered to the Holders of the Senior Notes, for the purpose of the persons entitled
to participate in such payment or distribution, the holders of Senior Indebtedness and other
indebtedness of the Company, the amount thereof or the amount or amounts

or distributed thereon and all other facts pertinent thereto or to this Article VI.

6.6 SldR-QIQillalion May Not Be Impaired.

No right of any present or future holder of any Senior Indebtedness of the
Company to enforce subordination as herein provided shall at any time in any way be prejudiced
or by any act or failure to act on the of the Company, as the case may be, or by any
act or failure to act, in good faith, by any such holder, or any noncompliance by the Company,
as the case may be, with the teons, provisions and eovenants of this Agreement, regardless of
any knowledge thereof that any such holder may have or otherwise be charged with.
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Without in any way limiting the generality of the foregoing paragraph, the ho Iders
of Senior Indebtedness of the Company may, at any time and from time to time, without the
consent of or notice to the Holders of the Senior without incUITing responsibility to the
Holders of the Senior Notes and without impairing or releasing the subordination provided in this
Article VI or the obligations hereunder of the Holders of the Senior Notes to the holders of such
Senior Indebtedness, do anyone or more of the following: (i) change the lmllmer, place or tenm
of payment or extend the time of payment of, or renew or alter, such Senior Indebtedness, or
otherwise amend or supplement in any manner such Senior Indebtedness or any instrument
evidencing the same or any agreement under whieh such Senior Indebtedness is outstanding;
(ii) sell, exchange, release or otherwise deal with any property pledged, or otherwise
securing such Senior Indebtedness; (iii) release any Person liable in any manner for the
collection of such Senior Indebtedness; and (iv) exercise or refrain from exercising any rights
against the Company, as the case may be, and any other Person.

Article VII
Miscellaneous

7.1 ~:millilJJ[Qn. This gn:enl1ellt may be terminated any time to the

'-..I'C.""",., shall not have occurred
!l"'''''... ·,JPV, that the

will consult in
understood that the shall

calendar and not be under any
nn)Vlaei·l. hn·tllOv, that the to

to any

the
either the Investor or the Com~)any

calendar the
r'I"_~; .. ~. has not occurred such 30th calendar
determine whether to extend the term of this A~~re,emlent,

be to consult until the fifth
oblIgation to extend the tenn of this Ag.rec:mi;nt
temlinate this under this Section 7.1 shall not
breach of any or or h1ilure to
Ag:re(~rnent shall have caused or resulted in the failure of the '-"u"'''",
date; or

either the Investor or the in the event that any Governmental
shall have issued an decree or ruling or taken any other action restralmng,
otherwise prohibiting the transactions contemplated this Agreement and such
ruling or other action shall have become final and nonappealable; or

by the mutual written consent of the Investor and the C:o,ml)arty

hereto
of this

In the event of termination of this as in this Section 7.1, this Ag:re(;rnent
shall forthwith become void and there shall be no liability on the part of either

that herein shall relieve either party from for any breach

7.2 Survival of Representations and Warranties. All covenants and agreements, other
than those which their terms apply in whole or in after the shall temlinate as of
the Closing. The representations and warranties of the Company made herein or in any
certificates delivered in connection with the shall survive the Closing without limitation.
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(b) Without in any way limiting the generality of the foregoing paragraph, the holders
of Senior Indebtedness of the Company may, at any time and from time to time, without the
consent of or notice to the Holders of the Senior without incuiTing responsibility to the
Holders of the Senior Notes and without impairing or releasing the subordination provided in this
Article VI or the obligations hereunder of the Holders of the Senior Notes to the holders of such
Senior Indebtedness, do anyone or more of the following: (i) change the manner, plnce or tem1S
of payment or extend the time of payment of, or renew or alter, such Senior Indcbtcdncss, or
otherwise amend or supplement in any manner such Senior Indebtedness or any instrument
evidencing the same or any agreement under which such Senior Indebtedness is outstanding;
(ii) sell, exchange, release or otherwise deal with any property pledged, or otherwise
securing such Senior Indebtedness; (iii) release any Person liable in any manner for the
collection of such Senior Indebtedness; and (iv) exerCIse or refrain from exercising any rights
against the Company, as the case may be, and any other Person.

Article VII
IVliscellaneous

7.1 Termination. This A~~reenlelltmay bc terminated any time to the Clusing.

(a) by either the Investor or the if the Closing shall not have occurred
the 30lh calendar day the !]()\\CVU, that in the
Closing has not occurred such 30lh calendar the parties will consult in
determine whether to extend the tenn of this it being understood that the shall
be required to consult only until the fifth after such 30th calendar day and not be under any
obligation to extend the tenn of this provided, fiirther, that the to
tenninate this Agreement under this Section 7.1 shall not be available to any
breach of any or walTanty or h1ilurc to perform any obligation under this
A~~reen1erlt shall have caused or resulted in the failure of the Closing to occur on or to
date; or

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

by the mutual written consent of the Investor and the Cc)mpany

In the event of termination of this as in this Section 7.1, this Agreement
shall forthwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from for any breach of this
Agreement.

7.2 Survival of Representations and Warranties. All covenants and agreements, other
than those which by their terms apply in whole or in part after the Closing, shall temlinate as of
the Closing. The representations and warranties of the Company made herein or in any
certiticates delivered in connection with the Closing shall survive the Closing without limitation.
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7.3 Amendment. Except as otherwise provided herein, no amendment, modification,
tennination or waiver of any provision of this Agreement, the Warrant, the Senior Notes or any
of the other Transaction Documents, or consent to any the therefrom,
shall be effective unless made in writing and by an officer or a duly authorized
representative of the Company and, in the case of the Warrant, the holder thereof, and in the case
of the Senior Notes, the Majority Holders; provided that the Investor may unilaterally amend any
provision of this Agreement to the extent required to comply with any changes after the Signing
Date in applicable federal statutes; provided filrther that, notwithstanding anything else in this
Section 7.3, no amendment, modification, termination or waiver with respect to the Senior Notes
shall, unless in writing and signed by all Holders, do any of the following: change the
principal of or the rate of interest on any Senior Note; (B) extend any date fixed for any payment
of principal or interest; (C) change the definition of the term "Majority Holders" or the
percentage of Holders which shall be required for Holders to take any action hereunder;
(D) amend or waive this Section 7.3 or the definitions of the tenns used in this ~ffiQ!!..J:2

as the definitions affect the substance of this . or consent to the
assignment, delegation or other transfer the Company of any of its and ODlIg,HHms
under any Transaction Documents. amendment, modification, termination, waiver or
consent effected in accordance with this shall be upon each Holder of the
Senior Notes and the Warrant at the time each future Holder of the Senior the

LJl!V IH~",", hereunder shall as a waiver thereof nor shall any
exercise thereof any other or further exercise of any other
The and remedies herein shall cumulative of any

law.

7.4 The conditions to each
the Purchase arc for the sole benefit of such and may be waived such in whole or
m the extent law. will be effective unless it' m a

authorized officer of the that makes express reference to
rm,V1QJ()nQ SUI)jCct to such "HIH,","

7.5 This and the
Senior Notes will be governed by and construed in accordance with the federal law of the
United States if and to the extent such law is applicable, otherwise in accordance with the
laws of the State of New York applicable to contracts made and to be performed entirely
within such State. Each of the parties hereto agrees (a) to submit to the exclusive
jurisdiction and venue of the United States District Court for the District of Columbia and
the United States Court of Federal Claims for any and all civil actions, suits or proceedings
Qr.,,,,,o ont of or to this the Senior Notes or the Warrant or the
transactions contemplated hereby or thereby, and (b) that notice may be served upon
the at the address and in the mallner set forth for notices to the ill
Section 7.6, (ii) any the Investor in accordance with federal law, To the extent permitted

applicable each of the parties hereto and each Holder of the Senior Notes hp,,·p!,.\!

unconditionally waives trial in any civil legal action or proceeding to this
Agreement, the Senior Notes or the Warrant or the transactions contemplated or
thereby.
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7.3 Amendment. Except as otherwise provided herein, no amendment, modification,
tennination or waiver of any provision of this Agreement, the Warrant, the Senior Notes or any
of the other Transaction Documents, or consent to any departure by the therefrom,
shall be effective unless made in writing and signed by an officer or a duly authorized
representative of the Company and, in the case of the Warrant, the holder thereof, and in the case
of the Senior Notes, the Majority Holders; provided that the Investor may unilaterally amend any
provision of this Agreement to the extent required to comply with any changes after the Signing
Date in applicable federal statutes; provided jilrther that, notwithstanding anything else in this
Section 7.3, no amendment, modification, termination or waiver with respect to the Senior Notes
shall, unless in writing and signed by all Holders, do any of the following: (A) change the
principal of or the rate of interest on any Senior Note; (8) extend any date fixed for any payment
of principal or interest; (C) change the definition of the term "Majority Holders" or the
percentage of Holders which shall be required for Holders to take any action hereunder;
(D) amend or waive this Section 7.3 or the definitions of the tenns used in this ~ffiQ!!-Ll

as the definitions affect the substance of this . or consent to the
assignment, delegation or other transfer the Company of any of its and Obllg,HH)nS

under any Transaction Documents. amendment, modification, termination, waiver or
consent effected 111 accordance with this shall be upon each Holder of the
Senior Notes and the Warrant at the time each future Holder of the Senior the

LJIIV lfleece hereunder shall as a waiver thereof nor shall any single or
exercise thereof any other or further exercise of any other power or
The and remedies herein shall cumulative of any remedies nn"\l1l1i'rl

law.

7.4 The conditions to each consummate
the Purchase are for the sale benefit of such and may be waived such in whole or
m the extent law. will be effective unless it' m a

authorized officer of the that makes express reference to
rm,V1QU)nC sUI)ject to such wal VI-I.

7.5 This and the
Senior Notes will be governed by and construed in accordance with the federal law of tbe
United States if and to the extent such law is applicable, otherwise in accordance with the
laws of the State of New York applicable to contracts made and to be performed entirely
within such State. Each of the parties hereto agrees (a) to submit to the exclusive
jurisdiction and venue of the United States District Court for the District of Columbia and
the United States Court of Federal Claims for any and all civil actions, suits or proceedings
<lnfi;IIl(Y out of or to this the Senior Notes or the Warrant or the
transactions contemplated hereby or thereby, and (b) that notice may be served upon
the at the address and in the manner set forth for notices to the ill
Section 7.6, (ii) any the Investor in accordance with fedcral law, To the extcnt permitted

applicable each of the parties hereto and each Holder of the Scnior Notes hp,,-pl-,,;

unconditionally waives trial in any civil legal action or proceeding to this
Agrcement, the Senior Notes or the Warrant or the transactions contemplated or
thereby.
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7.6 Notices. notice, request, instmction or other document to be
by any party to the other will be in writing and will be deemed to have been duly
date of if delivered or by upon confirmation of on
the second business day following the date of dispatch if delivered a next
courier service. All notices to the Company shall be delivered as set forth in ~chedule -!:~, or
pursuant to such other instmction as may be designated in writing by the Company to the
Investor. All notices to the Holders of Senior Notes shall be delivered in writing, mailed first
class postage prepaid, to each Holder of a Senior Note at the address of such Holder as it appears
in the Senior Note Register. All notices to the Investor shall be delivered as set forth belo\'v, or
pursuant to such other instmctions as may be In the Investor to the
Company.

If to the Investor:

United States Department
1500 Room 2312
Washington, D.C. 20220
Attention: Assistant General Counsel and Fn";,n,,'"

Facsimile: 622-1974

7.7

When a reference is made in this
subsldii:u)I" means any CO:rpClfaltlOlll,

of which such person or a sU]Jsidi,lry
a of the securities or
interests of which their tenns nrcl;n·:.nl

directors or persons similar functions with to such
m(llH~ctJlv owned such person and/or one or more subsidiaries thereof.

The term means, with to any person, any person or
controlling, controlled or under common control such other person. For

purposes of this "controf' (including, with correlative meanings, the tem,s "controlled
by" and "under common control with") when used with respect to any person, means the
possession, directly or indirectly, of the power to cause the direction of management and/or
policies of such person, whether through the ownership of securities contract or
otheiwise.

actual
Rule 3b-2

The tenus "knmvledge the or mean the
after reasonable and due inquiry of the "{)!'fu·,!'/"'.\· such tenn is defined in

under the but any Vice President or of the

7.8 Assignment. Neither this nor any nor
liability arising hereunder or reason hereof shall be assignable any party hereto without the
prior written consent of the other party, and any attempt to assign any right, remedy, UUJllb'Hlc/ll

or hereunder without such consent shall be an in the case of

49

7.6 Notices. notice, request, instmction or other document to be
by any party to the other will be in writing and will be deemed to have been duly
date of delivery if delivered or by upon confirmation of on
the second business day following the date of dispatch if delivered by a recognized next
courier service. All notices to the Company shall be delivered as set forth in ~chedule -!:~, or
pursuant to such other instmction as may be designated in writing by the Company to the
Investor. All notices to the Holders of Senior Notes shall be delivered in writing, mailed first
class postage prepaid, to each Holder of a Senior Note at the address of such Holder as it appears
in the Senior Note Register. All notices to the Investor shall be delivered as set forth belo\'v, or
pursuant to such other instmctions as may be designated in the Investor to the
Company.

If to the Investor:

United States Uepartment
1500 Room 2312
Washington, D.C. 20220
Attention: Assistant General Counsel and ~1rl"""'P

Facsimile: 622-1974

7.7

When a reference is made in this person, the tem1
sutJsldli:lI}I" means any company other

of which such person or a or of which
a of the securities or a of the securities or
interests of which their tenns power to elect a of the board
directors or persons similar functions with respect to such IS

m(!lH~ctJlv owned such person and/or one or more subsidiaries thereof.

The term means, with to any person, any person or
controlling, controlled or under common control such other person. For

purposes of this "controf' (including, with correlative meanings, the tem,s "confrolled
by" and "under common control with") when used with respect to any person, means the
possession, directly or indirectly, of the power to cause the direction of management and/or
policies of such person, whether through the ownership of securities contract or
otheiwise.

The tenus "knmvledge 0/ the or "('nllUH:rnv mean the
actual knowledge after reasonable and due inquiry of the "n,ffi,·py,·"' such tenn is defined in
Rule 3b-2 under the but any Vice President or of the

7.8 Assignment. Neither this nor any nor
liability arising hereunder or reason hereof shall be assignable any party hereto without the
prior written consent of the other party, and any attempt to assign any right, remedy, UU,llb,,",nl

or hereunder without such consent shall be an in the case of

49



a merger, consolidation, statutory share exchange or similar transaction that requires the :Hl1nrl";'4

of the Company's shareholders (a "Business Combination") where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale that meets the requirements of Section 5.8
and (b) as provided in Section 5.12.

7.9 If any of this the Senior Notes or the
or the application thereof to any person or circumstance, is determined a court of coml',et,cnt
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof: or the
application of such provision to persons or circumstances other than those as to which it has been
held invalid or unenforceable, will remain in full force and effect and shall in no way be affected,
impaired or invalidated thereby, so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such
deteI1nil12ltic)n, the shall in faith in an effort to agree upon a suitable and
equitable substitute to effect the original intent of the parties.

7.10 Nothing contained in this A~;reeITlent, p',nr'p~,,,>rl

unpiled, is intended to confer upon any person or than the CClmpany
any holder of the Warrant and any Holder of the Senior

that the 0 l' Section 5.] 2 shall to
that Section.

7,11 The Investor and the
COlmjJarlY agree for all tax purposes, the Senior Notes will be treated debt instruments
and not as stock of the CCllnpany

*' *'
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a merger, consolidation, statutory share exchange or similar transaction that requires the approval
of the Company's shareholders (a "Business Combination") where such party is not the surv iving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of sllch
Business Combination or the purchaser in such sale that meets the requirements of Section 5.8
and (b) as provided in Section 5.12.

7.9 Severability. If any of this the Senior Notes or the Wamll1t,
or the application thereof to any person or circumstance, is determined a court of competent
jurisdiction to be invalid, void or unenforceable, the remaining provisions hereof, or the
application of such provision to persons or circumstances other than those as to which it has been
held invalid or unenforceable, will remain in full force and effect and shall in no way be affected,
impaired or invalidated thereby, so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any party. Upon such
detennination, the parties shall in faith in an effort to agree upon a suitable and
equitable substitute provision to effect the original intent of the parties.

7.10 No Third Partv Beneficiaries. Nothing contained in this Agreement, expressed or
implied, is intended to confer upon any person or than the Company, the l11\'eSLOr
any holder of the Warrant anc! any Holder of the Senior any benefit, right or rell1e:(J!ICs,
except that the of Section 5 12 shall to the benefit of the persons referred
that Section.

7.11 Tax Treatment of Senior Subordinated Securities The Investor and the
------~_.~---_..-, ...-----

Cclmpany agree for all tax purposes, the Senior Notes will be treated as deht instruments
and not as stock of the COJnTl3I1ty

*' *'
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ANNEX A

FORM UF W A1VEU

In consideration for the benefits I will receive as a result of my employer's participation in the
United States Department of the Treasury's TARl) Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or any state or territory thereof or my
employer or any of its directors, officers, employees and agents for any changes to my
compensation or benefits that are required in order to comply with Section III of the "'-",""', .F,"""'" y

Economic Stabilization Act of 2008, as amended ("EES"/1"), and rules, regulations, guidance or
other requirements issued thereunder (collectively, the "EESA Restrictions").

that the EESA Restrictions may modification of the
severance, retention and other benefit

policies and agreements (including so-called "golden parachute" agreements), whether or not in
wliting, that I have with my or in which I participate as they relate to the period the
United States holds any or debt securities of my the T ARP
\-·QVll,tH Purchase and I consent to all such modifications.

if
of the EESA I shall repay the "nn'rl"c,,,tp

no later than fifteen business

This waiver includes all claims I may have under the the United States or any other
jurIsdIction related the the EESA Restrictions

any claim lor any benefits
receIve absent the EESA any to the process which the EESA
Restrictions were and any tort or constitutional claim about the eITect

emloJ,)Vlnent n~laltlol:lstllp) and I agree that will not at any time !UiI.IQC,""

or be initiated on my any such claim the 'United my emiD[,)Vi:;r
its directors, in or before any state, federal or other agency,
court or

In witness I execute this waiver on my own
acceptance and acknowledgement to the provisions herein.

my

Name:
Title:
Date:

A-I

ANNEX A

FORM OF WAIVEU

In consideration for the benefits I will receive as a result of my employer's participation in the
United States Department of the Treasury's TAR? Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or any state or territory thereof or my
employer or any of its directors, officers, employees and agents fllr any changes to my
compensation or benefits that are required in order to comply vvith Section I I I of the ~"'~',bV"~J

Economic Stabilization Act of 2008, as amended ("EES"/1"), and rules, regulations, guidance or
other requirements issued thereunder (collectively, the "EESA Restrictions").

that the EESA Restrictions may modification of the employment.
compensation, bonus, severance, retention and other benefit arrangements,
policies and agreements (including so-called "golden parachute" agreements), whether or not in
writing, that I have with my or in which I participate as they relate to the period the
United States holds any or debt securities of my through the TAR?
Capital Purchase and I consent to all such modifications. I further ac know ledge
and agree that if in violdl1ul1
of the EESA Restrictions, I shall repay the to my employer
no later than fi lteen business

This waiver includes all claims I may have under the the United States or any other
jurisdiction related the the EESA Restrictions wi thOlll
limitation, any claim for any or benefits otherwise
receive absent the EESA any to the process which
Restrictions were adopted and any tort or constitutional claim about the efTect
on my employmcnt and I agree that I will not at any time ""'''Ul'-',
or permit to be initiated on my any such claim the 'United my
its dircctors, officers, in or before any state, federal or other agency,
court or

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

Respectfully,

Name:
Title:
Date:

A-I



ANNEX B

(a) The Company has been duly incorporated and is validly existing as a <,(,,",v'n,,l,,""
in good standing under the laws of the state of its incorporation.

The Senior Subordinated Securities have been duly and and,
when executed and delivered pursuant to the Agreement, the Senior Subordinated Securities will
be the legal, valid and binding obligations of the Company, enforceable in accordance with their
terms, except as the same may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors' rights generally and general
equitable principles, regardless of whether such enforceability is considered in a at
law or in and will rank Senior to Common but subordinate to claims of dej)O:S!t()rs
and to the other debt obligations to its and secured unless such debt
oblJg;atlloflS are made passu or subordinated to the Senior Subordinated ,,,{'nt"'u',,

in accordance with applicable regulations of the Federal Banking

when executed and
valid and

onlpaLny in accordance terms,
reorganization, moratorium or similar laws

and

The Warrant has been authorized
the will constitute the

CClmpany enforceable thc
be limited applicable bankruptcy,

the enforcement of creditors'
Cb,'HUIC~,~ of whether such is considered in a pn)c(~ecimg

The Warrant Securities have been authorized and reserved for Issuarlce
exercise of the Warrant and when so executed and delivered in aeeordance with
Warrant will be the valid and of the
accordance with their teD11S, as the same may be limited

re()r§~ariiz;1ti,on, moratorium or similar laws the enforcement
rights and equitable of whether such enJol'ccabllitv
considered m a proceeding at law or in equity, and will rank senior to Common
subordinate to claims of depositors and to the Company's other debt obligations to its b~llvl'"

and secured creditors, unless such debt obligations are explicitly made pari passlI or
subordinated to the Senior Subordinated Securities, in accordance with applicable of
the Appropriate Federal Banking Agency.

The has the power and to execute and deliver the
and the Warrant and to carry ont its thereunder includes the

issuance of the Senior Subordinated Securities, Warrant and Warrant Securities).

The and pelrfoD11anl:e and
the Warrant and the consummation of the duly
authorized all necessary action on the part of the and its shan:hcllders and
no further approval or authorization is required on the part of the Company.
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ANNEX B

(a) The Company has been duly incorporated and is validly existing as a ('(),·n(\n"llI',n

in good standing under the laws of the state of its incorporation.

The Senior Subordinated Securities have been and and,
when executed and delivered pursuant to the Agreement, the Senior Subordinated Securities will
be the legal, valid and binding obligations of the Company, enforceable in accordance with their
tenus, except as the same may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors' rights generally and general
equitable principles, regardless of whether such enforceability is considered in a at
law or in and will rank Senior to Common but subordinate to claims of dejJo:sltl)rS
and to the other debt obligations to its and secured unless such debt
obilg;atlloflS are made passu or subordinated to the Senior Subordinated <;:P{,,,,";,ir'c

in accordance with applicable regulations of the Federal Banking

when executed and
valid and

'on1paLny in accordance terms,
reorganization, moratorium or similar laws

and

The Warrant has been authorized
the will constitute the

CClmpany enforceable the
be limited applicable bankruptcy,

the enforcement of creditors'
"[;,'''U1''0,O> of whether such is considered in a pnJc(~ec1mg at

The Warrant Securities have been authorized and reserved for Issuar1ce
exercise of the Warrant and when so executed and delivered in accordance with
Warrant will be the valid and of the
accordance with their temls, as the same may be limited

re()r§~arilz;at!,on, moratorium or similar laws the enforcement
rights and equitable of whether such enlol"ceabllltv
considered III a proceeding at law or in equity, and will rank senior to Common
subordinate to claims of depositors and to the Company's other debt obligations to its b'""'-"'"
and secured creditors, unless such debt obligations are explicitly made pari passli or
subordinated to the Senior Subordinated Securities, in accordance with applicable of
the Appropriate Federal Banking Agency.

The has the power and to execute and deliver the
and the Warrant and to carry out its thereunder includes the

issuance of the Senior Subordinated Securities, Warrant and Warrant Securities).

The and peJrlomlanl:e and
the Warrant and the consummation of the transactions contl~mpl;llec1 """·,.h,, duly
authorized all necessary action on the part of the and its sn,an:hClIClers and
no further approval or authorization is required on the part of the Company.
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(g) The Agreement is a legal, valid and binding obligation of the
enforceable against the Company in accordance with its terms, except as the same may be
limited by applicable bankruptcy, reorganization, moratorium or similar laws

the enforcement of creditors' rights generally and
regardless of whether such enforceability is considered in a proceeding at law or in equity
provided, however, sueh counsel need express no opinion with respect to Section 5.12(h) or the
severability provisions of the Agreement insoElf as Section 5.12(h) is concerned.
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(g) The Agreement is a legal, valid and binding obligation of the
enforceable against the Company in accordance with its terms, except as the same may be
limited by applicable bankruptcy, reorganization, moratorium or similar laws

the enforcement of creditors' rights generally and pnncl
regardless of whether such enforceability is considered in a proceeding at law or in equity
provided, however, such counsel need express no opinion with respect to Section 5.12(h) or the
severability provisions of the Agreement insoElf as Section 5.12(h) is concerned.
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ANNEXC

(FORM OF FACE OF

"THIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF S I,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATTEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $ I AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WHATSOEVER. ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECURITIES FOR ANY BUT NOT LIMITED THE
RECEIPT OF PAYMENTS ON SUCH AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WHATSOEVER IN
SUCH SECURITIES.

THIS SECURITY IS SUBJECT TO THE AND
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND THE
UNITED STATES DEPARTMENT OF THE TREASURY AND SECURITIES
PURCHASE AGREEMENT STANDARD TERMS "AGREEM
OF WHICH ARE INCORPORATED INTO THIS NOTE.

THIS OBLIGATION IS NOT A SAVINGS ACCOUNT OR DEPOSIT /\ND IS
INSURED OR GUARANTEED BY THE FEDERAl" DEPOSIT

THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE
SYSTEM OR ANY OTHER GOVERNMENTAL THIS OBLIGATION IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDrrORS
OF THE COMPANY AND IS NOT SECURED.

THIS SECURITY liAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LA WS
OF ANY STATE AND MAY NOT BE SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION S'rAT'EMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THIS SECURITY
IS NOTIFIED THAT THE SELLER MAYBE RELYING ON TIlE EXENJPTION
FROM SECTION 5 OF THE SECURITIES I\CT PROVIDED BY RULE 144/\
THEREUNDER. ANY TRANSFEREE OF TIns BY rrs ACCEP'rANCE
HEREOF (1) REPRESENTS THAT IT IS A INSTITUTIONAL BUYER"

DEFINED IN RULE 144A UNDER THE SECURITIES AGREES THAT
IT WILL NOT SELL OR OTHERWISE 'rRANSFERIHE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT PURSUANT TO /\
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ANNEXC

(FORM OF FACE OF NOTE)

"THIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF S I,000 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATTEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WHATSOEVER. ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECURITIES FOR ANY BUT NOT LIMITED THE
RECEIPT OF PAYMENTS ON SUCH AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WHATSOEVER IN
SUCH SECURlTIES.

THIS SECURITY IS SUBJECT TO THE 'rERMS AND
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND THE
UNITED STATES DEPARTMENT OF THE TREASURY AND SECURITIES
PURCHASE AGREEMENT STANDARD TERMS "AGREEM
OF WHICH ARE INCORPORATED INTO THIS NOTE.

THIS OBLIGATION IS NOT A SAVINGS ACCOUNT OR DEPOSIT /\ND IS
INSURED OR GUARANTEED BY THE FEDERAl. DEPOSIT

THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE
SYSTEM OR ANY OTHER GOVERNMENTAL AGENCY. THiS ()BU IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDrrORS
OF THE COMPANY AND IS NOT SECURED.

THIS SECURITY liAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LA WS
OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION S'rAT'EMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THIS SECURITY
IS NOTIFIED THAT THE SELLER MAYBE RELYING ON TIlE EXENIPTION
FROM SECTION 5 OF THE SECURITIES I\CT PROVIDED BY RULE 144A
THEREUNDER. ANY TRANSFEREE OF TIllS BY rrs ACCEP'TANCE
HEREOF (1) REPRESENTS THAT IT IS A "QUALIFIED INSTITUTIONAL BUYER"

DEFINED IN RULE I44A UNDER THE SECURITIES AGREES THAT
IT WILL NOT SELL OR OTHERWISE 'TRANSFER THE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT PURSUANT TO A
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REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES ACT, (B) FOR SO LONG AS THE SECURITIES REPI<.ESENTED BY
THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE J
TO A PERSON IT REASONABLY BELIEVES IS A INSTITUTIONAL
BUYER" AS DEFINED IN RULE I44A UNDER THE SECURITIES ACT THAT
PURCHASES FOR ITS O\VN ACCOUNT OR FOR THE r'\CCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT IlIE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, TO THE
COMPANY OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM 'rHIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTI ALLY TO THE EFFECT OF
THIS LEGEND.

nns INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF THE AGREEMENT BETWEEN THE
COMPANY AND THE INVESTOR REFERRED TO A COPY OF WHICH
IS ON FILE WITH THE COMPANY. THIS SECURITY MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID

. ANY
SAID AGREEMENT WILL BE VOID."

7.TYo SENIOR SUBORDINATED SECURITY DUE 2039

[Company], a corporation] COI'IlPI~lI1Y" which term includes any perTDrltted
successor for value received, promises to pay to the order of the United States
Department of the Treasury or assigns, wire transfer, the sum of
~. '-- Dollars) on , 2039
(the "Maturity Date") (or any earlier redemption date or date of acceleration of the Maturity
Date) and to pay interest on the outstanding principal amount of this Senior Subordinated
:::;ec:urrtv Due 2039 "Senior Subordinated from or from the
most recent interest date to which interest has been or
in arrears (subject to deferral as set forth in Section 5.6 of the Agreement) on February 15,
15, 15 and November 15 of each year such date, an "Interest Favm,ent
commencmg on.__ at the rate of7.7 % per annum, until the lifth ,'nr,n;,>rC"H-"

of the date hereof and thereafter at a rate of 13.8% per annum such interest rate, the
apy)!lc:ablc "Interest until the hereof shall have been or
compounded quarterly, and on any overdue and on any overdue installment of interest

duplication and to the extcnt that payment of such interest is enforceable under
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REGISTRATION STATEMENT WHICH IS 'fHEN EFFECTiVE UNDER 'rHE
SECURITIES ACT, (B) FOR SO LONG AS THE SECURITIES IZEP!ZESENTED BY
THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE J441\,
TO A PERSON IT REASONABLY BELIEVES IS A "QUALIFIED INST11'UTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER THE SECURITiES ACT THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ,"'CCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTiCE IS GIVEN THAT 'fIlE
TRANSFER IS BEING MADE IN RELIANCE ON RULE J44A, TO THE
COMPANY OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND
(3) AGREES THAT 11' WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF
THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF THE AGREEMENT BETWEEN THE
COMPANY AND THE INVESTOR REFERRED TO A COPY OF WHICH
lS ON FILE WiTH THE COMPANY. THIS SECURiTY MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT AN'!' SALE IN 1
SAID AGREEMENT WILL BE VOID,"

OF COMPANYl

7,TYo SENIOR SUBORDINATED SECURITY DUE 2039

[Company], a corporation] (the "Company," which term includes any permitted
successor for value received, promises to pay to the order of the United States
Department of the Treasury or assigns, by wire transfer, the principal sum of
$ Dollars) on __~ ' 2039
(the "Maturity Date") (or any earlier redemption date or date of acceleratIOn of the Maturity
Date) and to pay interest on the outstanding principal amount of this Senior Subordinated
;:,ec:unty Due 2039 "Senior Subordinated Secllrity") from , or from the
most recent interest date to which interest has been paid or duly proVIded Ell, Cjuurterly
in arrears (subject to defelTal as set forth in Section 5.6 of the Agreement) on February 15,
15, 15 and November 15 of each year (each sLlch date, an "In/erest l~if'lIm,"nr

commencmg on___ at the rate of 7, 7 (~o per annum, until the 1, fth anni versary
of the date hereof and thereafter at a rate of 13.8% per annum (each such interest rate, the
apIJl!C;able "Interest until the hereof shall have been or
compounded quarterly, and on any overdue and on any overdue installment (J f interest

duplication and to the extent that payment of such interest is enforceable under
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applicable law) at the same rate per annum. The amount of interest payable hereon shall be
computed on the basis of a 360 day year comprised of twelve 30-day months.

This Senior Subordinated Security is one of the Senior Subordinated Securities referred
to in the Letter Agreement and Securities Purchase Agreement Standard Terms, dated as of
______ (as amended, modified or restated from time to time, the "Agreernent"), by and
among the Company and the United States Department of the Treasury, as the initial Investor
(the "[nvestor"). Capitalized terms used in this Senior Subordinated are defined in the
Agreement, unless otherwise expressly stated herein. The Senior Subordinated Security is
entitled to the benefits of the Agreement and is subject to all of the agreements, terms and
conditions contained therein, all of which are incorporated herein by this reference. This Senior
Subordinated Security may be redeemed, in whole or in part, in accordance with the tem1S and
conditions set forth in the Afsreen~lent.

The interest installment so payable, and punctually or duly provided on any
Interest Date will be to the person in whose name this Senior Subordinated
:::,ei:-ur'Ity is at the close of business on the record date for such installment of

which date shall be at the close of business on the 1st calendar
business of the month in which each Interest Date
l\egUtUr Record Date"). such installment of interest

or for shall forthwith cease to be to the Holders on such
''''-'bUllal Record Date and shall be to the person in whose name this Senior Subordinated
""P'-"l1T"l\lIS at the close of business on a record date to be lixed the Board of
Directors for the such defaulted notice whereof shall be to the fin, 1(1,"r~

of Senior Subordinated Securities not less than 1 to such record
be any time in any other lawful manner inconsistent the rp(ll11"f'.n,>nt"

securities on which the Senior Subordinated Securities may be listed and upon such
notice as may be such In , shall interest ex(:ee:(J
maximum rate applicable law.

If an Interest Payment Date or the Maturity Date falls on a that is not a "busincss
(as defined in the Agreement), the related payment of principal or interest will be paid on

the next business day, with the same force and effect as if made on such date, and no interest on
such payments will accrue from and after such Interest Payment Date or Maturity Date, as the
case may be. Interest payable on the Date of the Senior Subordinated Securities will be
paid to the Holder to whom the principal is payable upon and surrender
for cancellation.

The principal of this Senior Subordinated shall be payable upon surrender hereof
and interest on this Senior Subordinated shall be at the office or agency of the
Company or an agent appointed for that purpose in any coin or currency of the United States of
America that at the time of payment is legal tender for payment of public and private
provided, that payment of interest shall be made the Company to the Holders of this
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applicable law) at the same rate per annum, The amount of interest payable hereon shall be
computed on the basis of a 360 day year comprised of twelve 30-day months,

This Senior Subordinated Security is one of the Senior Subordinated Securities referred
to in the Letter Agreement and Securities Purchase Agreement Standard Terms, dated as of

(as amended, modified or restated from time to time, the "Agreernent"), by and
among the Company and the United States Department of the Treasury, as the initial Investor
(the "Investor"), Capitalized terms used in this Senior Subordinated Security are defined in the
Agreement, unless otherwise expressly stated herein, The Senior Subordinated Security is
entitled to the benefits of the Agreement and is subject to all of the agreements, terms and
conditions contained therein, all of which are incorporated herein by this reference, This Senior
Subordinated Security may be redeemed, in whole or in part, in accordance with the tem1S and
conditions set forth in the Afsreen~lent.

The interest installment so payable, and punctually or duly provided on any
Interest Date will be to the person in whose name this Senior Subordinated
:::,ei2-ur'Ity is at the close of business on the record date for such installment of

which date shall be at the close of business on the 1st calendar
business of the month in which each Interest Date

l\i:C,lSlIfUI Record Date"), such installment of interest not
or for shall forthwith cease to be to the Holders on such

1',X'bUlldl Record Date and shall be to the person in whose name this Senior Subordinated
re~~lsterc:d at the close of business on a record date to be lixed the Board of

Directors for the such defaulted mterest, notice whereof shall be to the 'in, 'd,",-"

of Senior Subordinated Securities not less than I to such record
be any time in any other lawful manner inconsistent with the rprlll;,.,>",,>ntc

securities on which the Senior Subordinated Securities may be listed and upon such
notice as may be such In , shal interest cx(:cc'(J

maximum rate applicable law,

If an Interest Payment Date or the Maturity Date falls on a that is not a "business
(as defined in the Agreement), the related payment of principal or interest will be paid on

the next business day, with the same force and effect as if made on such date, and no interest on
such payments wil! accrue from and after such Interest Payment Date or Maturity Date, as the
case may be. Interest payable on the Date of the Senior Subordinated Securities wdl be
paid to the Holder to whom the principal is payable upon and surrender
for cancellation,

The principal of this Senior Subordinated shall be payable upon surrender hereof
and interest on this Senior Subordinated shall be at the office or agency of the
Company or an agent appointed for that purpose in any coin or currency of the United States of
America that at the time of payment is legal tender for payment of public and private
provided, that payment of interest shall be made the Company to the Holders of this
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Senior Subordinated Security entitled thereto as shown on the Senior Note Register wire
transfer of immediately available funds to any account with a banking institution located in the
United States such Holder no later than the related Record Date.

Subordination

The indebtedness evidenced this Senior Subordinated is, to the extent
provided in the subordinate and in right of payment to the prior payment in full
of all claims of depositors and to the Company's other debt obligations to its general and securcd
creditors, unless such debt obligations are explicitly made pari passu or subordinated to the
Senior Subordinated Securities/senior indebtedness of the Company, in accordance with
applicable holding company regulations of the Appropriate Federal Banking Agency, unless such
debt obligations are explicitly made pari passlI or subordinated to the Senior Subordinated

if applicable. Each IIolder of this Senior Subordinated the
same agrees to and shall be bound such of the Each Holder
his or hcr waives all notice of the of the subordination
provisions contained herein and in the Agreement by each holder of Senior
whether now or hereafter and waives reliance each such holder upon
said rmmr', Q1t\n<

The this Senior Subordinated continued
hereof and such nrl~Ul'''r,n~ shall for all purposes have the same effect as
this

the CC,mjXlfly has caused this instrument to be executed

OF

Name:
Title:

Attest:

Name:
rille:
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Senior Subordinated Security entitled thereto as shown on the Senior Note Register wIre
transfer of immediately available funds to any account with a banking institution located in the
United States designated such Holder no later than the related Regular Record Date.

Subordination

The indebtedness evidenced this Senior Subordinated is, to the extent
provided in the Agreement subordinate and junior in right of payment to the prior payment in full
of all claims of depositors and to the Company's other debt obligations to its general and secured
creditors, unless such debt obligations are explicitly made pari passu or suborclinated to the
Senior Subordinated Securities/senior indebtedness of the Company, in accordance with
applicable holding company regulations of the Appropriate Federal Banking Agcncy, unless sLlch
debt obligations are explicitly made pari passlI or subordinated to the Senior Subordinated

if applicable. Each Holder of this Senior Subordinated , by accepting the
same agrees to and shall be bound by such provisions of the Each Holder hereof, by
his or her hereof, hereby waives all notice of the of the subordination
provisions contained herein and in the Agreement by each holder of Senior Indebtedness,
whether now or hcreafter incurred, and waives reliance each such holder upon
said nTl"11 Q1t\nQ

The this Senior Subordinated are continued un the reverse
hereof and such provisions shall for all purposes have the same effect as though set forth at
this place.

IN WITNESS WHEREOF, the COmT),lllly has caused this instrument to be
this day of................ --_._ _... --_._._ _ .._ __._._ _-

executed

Name:
Title:

Attest:

By: _
Name:
ritle:
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(FORM OF REVERSE OF NOTE)

This Senior Subordinated Security is one of the Senior Subordinated Securities of the
Company (herein sometimes referred to as the "Senior Subordinated Securities"), issued or to bc
issued under and pursuant to a Lettcr Agreement and Securities Purchase Agrcemcnt - Standard

dated as of , 2009 amended, modified or restatcd from time to the
by and between the and the United States Department of the

as the initial Investor (the "Investor"), to which Agreement reference is hereby made for a
description of the rights, limitations of rights, obligations, duties and immunities thereunder of
Company and the Holders of the Senior Subordinated Securities. This Senior Subordinated
Security is a single series note with a face value in aggregate principal amount as set forth on the
front of this Senior Subordinated Security,

If an Event of Dcfault to deferral of
interest as for under occurs, then the
interest accnled on, and other under this Senior Subordinated '-.",'.JlfllV

the Transaction will immediately become due and
':l,,,rth,no to the herein in the 4,
there is no right of acceleration for any Default, including a default in the n,,,,,n1,,nl

interest or the of any other covenant or the C'on1flany
Del~lUlt under this Senior Subordinated or the

No tem1ination or waiver of any nrflVl.'<lnn

the Senior Notes or any of the other Transaction or consent to any di'l"1l'·f'Il·.~

shall be efTective unless made and an officer
authorized of the in the casc of the the holder and
in the case of the Senior the Majority Holders; that the Investor rnay unilaterally
amend any of this to the extent required to with any after
the Signing Date in applicable federa! statutes; provided filrther that no amendment,
m()drtlcatI,on, termination or waiver with to the Senior Notes shall, unless in and
signed by all Holders, do any of the following: change the principal of or the rate of interest
on any Senior Note; (B) extend any date fixed for any payment of principal or interest;

change the definition of the tenn Holders" or the of Holders which
shall be for Holders to take any action hereunder; or consent to the as,;lgll1nJlent,
deleg;atlon or other transfer by the of any of its rights and under any
Transaction Documents.

Any such consent or waiver by the Holder of this Senior Subordinated Security shall be
conclusive and binding upon such Holder and upon all future Holders of this Senior
Subordinated Security and of any Senior Subordinated Security issued in herefor or in
place hereof (whether registration of transfer or otherwise), irrespective of whether or not any
notation of such consent or waiver is made upon this Senior Subordinated 'P,('lll-,h,
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(FORM OF REVERSE OF NOTE)

This Senior Subordinated Security is one of the Senior Subordinated Securities of the
Company (herein sometimes referred to as the "Senior Subordinated Securities"), issued or to be
issued under and pursuant to a Letter Agreement and Securities Purchase Agreement - Standard
Terms, dated as of ~, 2009 amended, modified or restated from time to time, the
"Agreement"), by and between the and the United States Department of the Treasury,
as the initial Investor (the "Investor"), to which Agreement reference is hereby made IiJr a
description of the rights, limitations of rights, obligations, duties and immunities thereunder of
Company and the Holders of the Senior Subordinated Securities. This Senior Subordinated
Security is a single series note with a face value in aggregate principal amount as set forth on the
front of this Senior Subordinated Security,

Defaults and Remedies

If an Event of DeLmlt involving to deferral of
interest as provided for under Section 4.1 occurs, then the principal
interest accmcd on, and other obligations under this Senior Subordinated Security and
the Transaction Documents, will immediately become due and payable Notwithstanding
anything to the herein in the than Section 4.1 (1) of the Agreement,
there is no right of acceleration for any Default. including a default in the payment of principal or
interest or the of any other covenant or obligation by the Company. or Event of
Default under this Senior Subordinated or the Agreement

No tem1ination or waiver of any provision of the Agreement,
the Senior Notes or any of the other Transaction Documents, or consent to any departure by the

shall be efTective unless made in \Vl'lting and signed by an officer or a duly
authorized 0 f the in the case 0 f the Warrant, the ho Ider thereo f, and
in the case of the Senior the Majority Holders; provided that the Investor may unilaterally
amend any of this to the extent required to comply with any changes ancr
the Signing Date in applicable federal statutes; provided Jilrther that no amendment,
m()dllll(:ati0l1, termination or waiver with to the Senior Notes shall, unless in and
signed by all Holders, do any of the following: change the principal of or the rate of interest
on any Senior Note; (B) extend any date fixed for any payment of principal or interest;
(C) change the definition of the tenn Holders" or the of Holders which
shall be for Holders to take any action hereunder; or consent to the as,;lgmrleI'll,
delegation or other transfer by the Company of any of its rights and under any
Transaction Documents.

Any such consent or waiver by the Holder of this Senior Subordinated Security shall be
conclusive and binding upon such Holder and upon all future Holders of this Senior
Subordinated Security and of any Senior Subordinated Security issued in herdor or in
place hereof (whether by registration of transfer or otherwise), irrespective of whether or not any
notation of such consent or waiver is made upon this Senior Subordinated '-,>,"'nr'""
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No referenee herein to the Agreement and no provision of this Senior Subordinated
Security or of the Agreement shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of and interest on this Senior Subordinated
Security at the time and place and at the rate and in the money herein prescribed.

Limitation on Dividends and Repurchases of E@jJy Securities

The Company's to declare and pay dividends and purchase or shares of
Common Stock, other equity securities, trust preferred securities or any Senior Note is limited
the terms of the Agreement. The Company's ability to redeem this Senior Subordinated Security
is limited by the terms of the Agreement.

Interest Deferral and Voting Rights

The may defer interest on the Senior Subordinated to
the terms and conditions in the Agreement. The Holders of this Senior Subordinated "",,,,-.t,,

will be to vote for two directors in the event interest is deferred for six quarters
of whether such are Deferral of interest in excess of 20

{H";,r,pr0 constitutes an "Event of Default" as defined in the Af~reenlerlt.

The Senior Subordinated Securities are issuable
in minimum denominations of $1 and of 1 thereof.
As in the this Senior Subordinated is transferable the Holder
hereof on the Senior Note maintained the its upon surrender
this Senior Subordinated transfer agency the
CCHnpany or its a written instrument or instruments of transfer in form
saltlsJ:actoly to the executed the Holder hereof or his or her '" ..'""'-J
authorized in and Senior Subordinated
authorized denominations and for the same amount will be the
designated transferee or transferees. No service will be made for any such rp"i"fr"tu,n of

but the may payment of a sum sufficient to cover any tax or other
govemmental charge payable in relation thereto.

Prior to due presentment for registration of transfer of this Senior Subordinated Security,
the Company and any agent thereof may deem and treat the Holder hereof as the absolute owner
hereof (whether or not this Senior Subordinated shall be overdue and no:twlth~;taJ:1dlng

any notice of ownership or writing hereon made) for the purpose of of or on
account of the hereof and to the interest due hereon and for all
other purposes, and none of the thereof shaH be affected any notice to
the rr"... tr:,rv

No recourse shall be had f()r the of or interest on this Senior
Subordinated or for any claim based or otherwise in or based on
or 111 of the or any other Transaction Document, any incOlvorator,
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No referenee herein to the Agreement and no provision of this Senior Subordinated
Security or of the Agreement shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of and interest on this Senior Subordinated
Security at the time and place and at the rate and in the money herein prescribed.

Limitation on Dividends and Repurchases of E@jJy Securities

The Company's to declare and pay dividends and purchase or shares of
Common Stock, other equity securities, trust preferred securities or any Senior Note is limited
the terms of the Agreement. The Company's ability to redeem this Senior Subordinated Security
is limited by the terms of the Agreement.

Interest Deferral and Voting Rights

The may defer interest on the Senior Subordinated to
the terms and conditions in the Agreement. The Holders of this Senior Subordinated """'",-,h,

will be to vote for two directors in the event interest is deferred for six quarters
of whether such are Deferral of interest in excess of 20

{H";,r,pr0 constitutes an "Event of Default" as defined in the Af~reenlerlt.

The Senior Subordinated Securities are issuable
in minimum denominations of $1 and of 1 thereof.
As in the this Senior Subordinated is transferable the Holder
hereof on the Senior Note maintained the its upon surrender
this Senior Subordinated transfer agency the
CCHnpany or its a written instrument or instruments of transfer in form
saltlsJ:actoIY to the executed the Holder hereof or his or her '" ..'""'-J
authorized in and Senior Subordinated
authorized denominations and for the same amount will be issued to the
designated transferee or transferees. No service will be made for any such rp"i"fr"fuln of

but the may payment of a sum sufficient to cover any tax or other
govemmenlal charge payable in relation thereto.

Prior to due presentment for registration of transfer of this Senior Subordinated Security,
the Company and any agent thereof may deem and treat the Holder hereof as the absolute owner
hereof (whether or not this Senior Subordinated shall be overdue and notwithstanding
any notice of ownership or writing hereon made) for the purpose of of or on
account of the hereof and to the interest due hereon and for all
other purposes, and none of the thereof shaH be affected any notice to
the rr"... tr"rv

No recourse shall be had f()r the of or interest on this Senior
Subordinated or for any claim based or otherwise in or based on
or m of the or any other Transaction Document, any incOlvorator,
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shareholder, olTicer or director, as such, past, present or as such, 0 l' the
Company or of any successor thereto, whether by virtue of any constitution, statute or rule of
law, or by the enforcement of any assessment or penalty or otherwise, all such liability being,
the acceptance and as part of the consideration for the issuance hereof, waived
and released,

THE AGREEMENT AND THIS SENIOR SUBORDINATED SECURrr'Y
EACH BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, 'ITIE
FEDERAL LAWS OF THE UNITED STATES, IF AND TO THE EXTENT SUCH LAW IS

AND OTHERWISE IN ACCORDANCE WITH THE LAWS OF THE STATE
WITHOUT REGARD '1'0 CONFLICr OF LAW PRINCIPLES OF SAID

The when used in the ,n<or'n,nt1r)l' on the face of this Senior
shall be construed as were written out in full to

applicable laws or reg;uliltioins:

TEN CON - as tenants in common TEN ENT as tenants in the entireties

JT TEN- as tenants with of survival

UNIF GIFT MIN ACT -' under Unifonn Gift Minors and

Additional abbreviations may also be used

C-7

not in the above list

shareholder, officer or director, as such, past, present or future, as such, 0 l' the
Company or of any successor thereto, whether by virtue of any constitution, statute or rule of
law, or by the enforcement of any assessment or penalty or otherwise, all such liability being,
the acceptance hereof and as part of the consideration for the issuance hereof, expressly waived
and released.

THE AGREEMENT AND THIS SENIOR SUBORDINATED SECURrry Sl-IALL
EACH BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, 'rHE
FEDERAL LAWS OF THE UNITED STATES, IF AND TO THE EXTENT SUCH LAW IS
APPLICABLE AND OTHERWISE IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICT' OF LAW PRINCIPLES OF SAID
STATE.

Abbreviations

The following abbreviations, when used in the IIls,cnj)tlcll1 on the face of this Senior
Subordinated Security, shall be constnled as were written out in full to
applicable Jaws or regulations:

TEN CON - as tenants in common TEN ENT as tenants in the entireties

JT TEN as joint tenants with right of survival

UN IF GIFT MIN ACT -' under Unifonl1 Gift Minors and tenants

Additional abbreviations may also be used

C-7
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FOR VALUE
Subordinated Security to:

ASSIGNMENT

the undel'siE~nc:dhereby asslgrls and transfers this Senior

-------------_ - _----_._ -

Assrgne,c:'s social ""'('llrlt" or tax identification mrmh!er)

(Address and zip code of assignee)

and I·rrev'ocablly app()mts agent to transfer this Senior...._--_._._...._.._._-•..._ ...

Subordinated <';'",e11l-1t" on the books of the CCim!)aJlIY

him or her.

Date: _._.__. .. _

The may substitute another to act for

Signature: _

(Sign exactly as your name appears on the other side of this Senior Subordinated Security)

SllsncltUJre Guarantee: -----------------
Sli~mltulrc must be an guarantor

institution" a stockbroker, savings
association or credit union the reCJUlrelnents
Regls,trar, which include or paJrtlclp,.ItJCm
in the Securities Transfer Medallion PH,or"m

or such other as may
be deteonined by the in addition to, or in substitution

all in accordance with the Securities Act of
1934, as amended.]
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ASSIGNMENT

FOR VALUE RECEIVED, the undel~siESnc:dhereby aSS:lgrls and transfers this Senior
Subordinated Security to:

AS:SIfinc:e s social "p('llrlt" or tax identification nUJmtJ!er)

(Address and zip code of assignee)

and in-evocably aplJOInts _______________________ agent to transfer this Senior

Subordinated ::,el:ur-ny on the books of the Company. The agent may substitute another to act for

him or her.

Date: _._.__. . _

Signature:

(Sign exactly as your name appears on the other side of this Senior Subordinated Security)

Signature Guarantee: _

[Signature must be an guarantor
institution" that a stockbroker, savings loan
association or credit union the of the
Registrar, which include or partIcipation
in the Securities Transfer Medallion Prc)gram
("STAMP") or such other as may
be detennined by the in addition to, or in substitution
STAMP, all in accordance with the Securities Act of
1934, as amended.]
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ANNEX D

(FORM OF FACE OF NOTE)

'THIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MAYBE
TRANSFERRED ONLY IN MINIMUM DENOMINATIONS OF $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF. ANY ATTEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $.1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEEMED TO BE VOID
AND OF NO LEGAL EFFECT WHATSOEVER. ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECURITIES FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE
RECEIPT OF PAYMENTS ON SUCH AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WHATSOEVER IN
SUCH SECURITIES.

THIS SECURITY IS SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND TIlE
UNITED STATES DEPARTMENT OF THE TREASURY
PURCHASE AGREEMENT STANDARD TERMS
OF WHICH ARE INCORPORATED INTO THIS NOTE.

THIS OBLIGATION IS NOT SAVINGS ACCOUNT OR DEPOSIT AND IS NOT
INSURED OR GUARANTEED BY THE FEDERAL DEPOSIT INu'j"" U

THE BOARD OF GOVERNOl{S OF THE FEDERAL '''.cH.. ''
SYSTEM OR OTHER GOVERNMENTAL THIS IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDITORS
OF THE COMPANY AND IS NOT SECURED.

THIS SECURITY HAS No'r BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES OR THE SECURITIES LA WS
OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION S'fATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. EACH PURCHASER OF THIS SECURrry
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A
THEREUNDER. ANY TRANSFEREE OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF (I) REPRESENTS THAT IT IS A INSTITUTIONAL BUYER"

DEFINED IN RULE 144A UNDER THE SECURITIES AGREES THAT
IT WILL NOT SELL OR OTHERWISE 'rRANSFER 'fHE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT PURSUANT TO
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES (8) FOR SO LONG AS THE SECURITIES REPRESENTED BY
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ANNEX D

FORM OF WARRANT SENIOR SUBORDINATED SECURITIES

(FORNI OF FACE OF NOTE)

"THIS SENIOR SUBORDINATED SECURITY WILL BE ISSUED AND MAY BE
TRANSFERRED ONLY IN MINIMUM DENOMINAflONS OF $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF, ANY ATTEMPTED TRANSFER
OF SUCH SECURITIES IN A DENOMINATION OF LESS THAN $1 AND
MULTIPLES OF $1,000 IN EXCESS THEREOF SHALL BE DEHAED TO BE VOID
AND OF NO LEGAL EFFECT WHATSOEVER, ANY SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED NOT TO BE THE HOLDER OF SUCH
SECURITIES FOR ANY PURPOSE, INCLUDING, BUT NOT LIMITED TO, THE
RECEIPT OF PAYMENTS ON SUCH SECURITIES, AND SUCH PURPORTED
TRANSFEREE SHALL BE DEEMED TO HAVE NO INTEREST WHATSOEVEP, IN
SUCH SECURITIES,

THIS SECURITY IS SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN
THE LETTER AGREEMENT BY AND BETWEEN THE COMPANY AND THE
UNITED STATES DEPARTMENT OF THE TREASURY Al'W SECURITI
PURCHASE AGREEMENT STANDARD TERMS "AGREElvlENT'), EACH
OF WHICH ARE INCORPORATED INTO THIS NOTE,

THIS OBLIGATION IS NOT A SAVINGS ACCOUNT OR DEPOSIT AND IS NOT
INSURED OR GUARANTEED BY THE FEDERAL DEPOSIT INSlJRANCE

THE BOARD OF GOVERNOl{S OF THE FEDERAL RESERVE
SYSTEM OR OTHER GOVERNMENTAL AGENC\', THIS OBLlGArlON IS
SUBORDINATED TO THE CLAIMS OF GENERAL AND SECURED CREDITORS
OF THE COMPANY AND IS NOT SECURED

THIS SECURITY HAS NO'r BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT'), OR THE SECURITIES LA WS
OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION S'fATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS, EACH PURCHASER OF THIS SECURI1Y
IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE EXEMPTION
FROJ'..1 SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A
THEREUNDER. ANY TRANSFEREE OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT IT IS A INSTITUTIONAL BUYER"
(AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT), (2) AGREES THAT
IT WILL NOT OFFER, SELL OR OTHERWISE 'rRANSFER THE SECURITIES
REPRESENTED BY THIS INSTRUMENT EXCEPT (A) PURSUANT TO A
REGISTRATION STATEMENT WHICH IS THEN EFFECTIVE UNDER THE
SECURITIES (B) FOR SO LONG AS THE SECURITIES REPRESENTED l3'{
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THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUAN"r TO RULE I
TO A PERSON IT REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL
BUYER" AS DEFINED IN RULE I44A UNDER THE SECURITIES ACr THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE I44A, (C) TO THE
COMPANY OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION
FROM THE REGISTRATION OF THE SECURITIES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOM THIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTI ALLY TO THE EFFECT OF
THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND O'fHER PROVISIONS OF THE AGREEMENT BETWEEN THE
COMPANY AND THE INVESTOR REFERRED TO A COpy OF WHICII
IS ON FILE WITH THE COMPANY. THIS SECURITY MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NUl' COMPLIANCE
SAID AGREEMENT WILL BE VOID."

OF

13.8% SENIOR SUBORDINATED SECURITY DUE 2039

a
CUv'vC'U, for value recelVed.

of the Treasury or reglste:red

tenn lnC!Ucll:S

prclmises to pay to the order of the United
by wire transfer, the principal sum

______________ '- L/vwcU"'1 on """ ~~" " _
(the "Maturity Date") (or any earlier redemption date or date of acceleration of the I\_~ "l,,,·,h,
Date) and to pay interest on the outstanding amount of this Senior Subordinated
Security Due 2039 (this "Senior Subordinated Security") from or from the
most recent interest payment date to which interest has been paid or duly provided
in arrears to deferral as set forth in Section 5_6 of the on Fpi,rlJ'jnl

15, 15 and November 15 of each year (each such date, an "Interest 1~(l1m1l'111

commencing on __._' at the rate of 13.8% per annum (each such interest rate,
the "Interest until the hereof shall have been or
for, and on any overdue and on any overdue installment of
interest (without duplication and to the extent that payment of such interest is enforceable under

at the same rate per annum. The amount of interest hereon shall be
computed on the basis of a 360 day year comprised of twelve 30-day months.
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THIS INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144/\,
TO A PERSON IT REASONABLY BELIEVES IS A hQUALlFIED INSTITUTIONAL
BUYER" AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A. (C) TO THE
COMPANY OR (D) PURSUANT TO ANY OTHER AVAILABLE EXEtvlPTlON
FROM THE REGISTRATION REQUIREMENTS OF THE SI:CURITIES ACT AND
(3) AGREES THAT IT WILL GIVE TO EACH PERSON TO WHOrvlrHIS
SECURITY IS TRANSFERRED A NOTICE SUBSTANTIALLY TO 'THE EFFECT OF
THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND UfHER PROVISIONS OF THE AGREEMENT BETWEEN THE
COMPANY AND THE INVESTOR REFERRED TO THEREIN, A COpy OF WHIClI
IS ON FILE WITH THE COMPANY. THIS SECURITY MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT ANY SALE OR OTHER TRANSFER NUl' COMPLIANCE
SAID AGREEMENT WILL BE VOID."

INAME OF C01VIPANYj

CUSI? No.

138(Y,) SENIOR SUBORDINATED SECURITY DUE 2039

[Company), a [State corporation) (the tcnn lnclud,es
successor thereto, fc)r value received, hereby promises to pay to the order of the United
Department of the Treasury or registered assigns, by wire transfer, the principal sum
______________~_._ ( Dollars) on .. _.~.~~~__ ~~ ~ __._.. __~,

(the "Maturity Date") (or any earlier redemption date or date of acceleration of the
Date) and to pay interest on the outstanding principal amount of this Senior Subordinated
Security Due 2039 (this "Senior Subordinated Security") from. , or from the
most recent interest payment date to which interest has been paid or duly provided
in arrears (subject to deferral as set forth in Section 5.6 of the Agreement) on 15.
15, 15 and November 15 of each year (each such date, an "Interest Pavmcnt Date"),
commencing on _.._' at the rate of 13,8% per annum (each such interest rate,
the "Interest until the hereof shall have been paid or duly proVided
!(1r, compounded and on any overdue and on any overdue installment of
interest (without duplication and to the extent that payment of such interest is enforceable under
applicable at the same rate per annum, The amount of interest payable hereon shall be
computed on the basis of a 360 day year comprised of twelve 30-day months
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This Senior Subordinated is one of the Senior Subordinated Securities refcned
to in the Letter Agreement and Securities Purchase Agreement Standard Terms, dated as of
__. (as amended, modified or restated from time to time, the and
among the Company and the United States Department of the Treasury, as the initial Investor
(the "Investor"). Capitalized tenus used in this Senior Subordinated Security are defined in the
Agreement, unless otherwise expressly stated herein. The Senior Subordinated Security is
entitled to the benefits of the Agreement and is subject to all of the agreements, tenllS and
conditions contained all of which are incorporated herein by this reference. This Senior
Subordinated Security may be redeemed, in whole or in part, in accordance with the teI111S and
conditions set forth in the Agreement.

The interest installment so payable, and punctually or duly for, on any
Interest Date will be to the person in whose name this Senior Subordinated
:::ie':::UI"ltY is at the close of business on the record date for such installment of

which date shall be at the close of business on the Ist calendar
business of the month in which each Interest Date occurs such

KeZl/tar Record such installment of interest than Deferred not
or for shall forthwith cease to be to the Holders on such

Record Date and shall be the person in name this Senior Subordinated
'P,"'ll,t" is registered at the close of business on a special record date to be fixed the Board of
Directors for the of such defaulted notice whereof shall be given the Holders
of Senior Subordinated Securities not less than 10 to such record
be at any time in any other lawful manner not inconsistent with the reCjUlrerllents
securities on which the Senior Subordinated Securities listed and
notice as may be such In no event, shall interest exceed the
maxirnuJn1 rate law.

If an Interest Date falls on a that is not "business
defined in the the related of or interest will be on

the next business day, with the same force and effect as if made on such date, and no interest on
such payments will accrue from and after such Interest Payment Date or Datc, as the
case may be. Interest payable on the Maturity Date of the Senior Subordinated Securities will bc
paid to the Holder to whom the principal is payable upon and surrender
for cancellation.

The of this Senior Subordinated Security shall be upon surrender hereof
and interest on this Senior Subordinated shall be at the office or agency of the
Lomrmny or an appointed for that purpose in any coin or currency of the United States of
America that at the time of payment is legal tender for payment of public and private
nrc)vl,dCl]. hO\\lev'er. that of interest shall be made the to the Holders this
Senior Subordinated Security entitled thereto as shown on the Senior Note Register wire
transfer of immediately available funds to any account with a banking institution located in the
United States designated such Holder no later than the related Regular Record Date.
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This Senior Subordinated Security is one of the Senior Subordinated Securities refcned
to in the Letter Agreement and Securities Purchase Agreement Standard Terms, dated as of
_________~ (as amended, modified or restated from time to time, the and
among the Company and the United States Department of the Treasury, as the initial Investor
(the "Investor"). Capitalized tenns used in this Senior Subordinated Security are defined in the
Agreement, unless otherwise expressly stated herein. The Senior Subordinated Security is
entitled to the benefits of the Agreement and is subject to all of the agreements, terms and
conditions contained therein, all of which are incorporated herein by this reference. This Senior
Subordinated Security may be redeemed, in whole or in part, in accordance with the teIl11S and
conditions set forth in the Agreement.

The interest installment so payable, and punctually paid or duly provided for, on any
Interest Date will be paid to the person in whose name this Senior Subordinated
'p,r,n-'TV is at the close of business on the regular record date for such installment of
interest, which date shall be at the close of business on the Ist calendar day (whether or not a
business of the month in which each Interest Payment Date occurs (each such date, the

ttefYll.!ar Record such installment of interest (other than Defcrred Interest) not
or for shall forthwith cease to be to the Holders on such

Regular Record Date and shall be to the person in whose name this Senior Subordinated
Security is registered at the close of business on a special record date to be fixed the Board of
Directors for the payment of such defaulted notice whereof shall be given to the Holders
of Senior Subordinated Securities not less than 10 to such record may
be paid at any time in any other lawful manner not inconsistent with the reCjUlrernents
securities exchange on which the Senior Subordinated Securities may listed and
notice as may be required by such exchange_ In no event, shall interest exceed the
maximum rate permitted by applicable law.

If an Interest Payment Date or the that is not a "business
(as defined in the Agreement), the related of or interest will be on

the next business day, with the same force and effect as if made on such date, and no interest on
such payments will accrue from and after such Interest Payment Date or Date, as the
case may be. Interest payable on the Maturity Date of the Senior Subordinated Securities will be
paid to the registered Holder to whom the principal is payable upon and surrender
for cancellation.

The of this Senior Subordinated Security shall be payable upon surrencler hereof
and interest on this Senior Subordinated shall be payable at the office or agency of the
COlmrnmy or an appointed for that purpose in any coin or currency of the United States of
America that at the time of payment is legal tender for payment of public and private debts:
OH)Vldelj_ hl)weVt~r that of interest shall be made by the Company to the Holders of this
Senior Subordinated Security entitled thereto as shown on the Senior Note Register by wire
transfer of immediately available funds to any account with a banking institution located in the
United States designated such Holder no later than the related Regular Record Date.
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The indebtedness evidenced this Senior Subordinated to the extent
provided in the subordinate and junior in right of payment to the prior payment in full
of all claims of depositors and to the Company's other debt obligations to its general and secured
creditors, unless such debt obligations are explicitly made pari passli or subordinated to the
Senior Subordinated Securities/senior indebtedness of the Company, in accordance with
applicable holding company of the Appropriate Federal Banking , unless such
debt obligations are explicitly made pari passlI or subordinated to the Senior Subordinated
Securities, if applicable. Each Holder of this Senior Subordinated Security, by accepting tbe
same agrees to and shall be bound by such provisions of the Agreement. Each Holder hereof, by
his or her acceptance hereof, hereby waives all notice of the acceptance of tbe subordination
provisions contained herein and in the Agreement by each holder of Senior Indebtedness,
whether now outstanding or hereafter and waives reliance each such holder upon
said nrr1\I,,,,r,,,,,

The nn""",c",,, of this Senior Subordinated are continued on the reverse side
hereof and such shall for all purposes have the same effect set forth at
this

OF

Title

Name:
Title:
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Subordination

The indebtedness evidenced this Senior Subordinated Security is, to the extent
provided in the Agreement subordinate and junior in right of payment to the prior payment in full
of all claims of depositors and to the Company's other debt obligations to its general and secured
creditors, unless such debt obligations are explicitly made pari passli or subordinated to the
Senior Subordinated Securities/senior indebtedness of the Company, in accordance with
applicable holding company regulations of the Appropriate Federal Banking Agency, un less such
debt obligations are explicitly made pari passlI or subordinated to the Senior Subordinated
Securities, if applicable. Each Holder of this Senior Subordinated Security, by accepting the
same agrees to and shall be bound by such provisions of the Agreement. Each Holder hereo f, by
his or her acceptance hereof, hereby waives all notice of the acceptance of thc subordination
provisions contained herein and in the Agreement by each holder of Senior Indebtedness,
whether now outstanding or hereafter and waives reliance each such holder upon
said nn"11C"''''C

The nn)V1S1ClnS of this Senior Subordinated are continued on the reverse side
hereof and such shall for all purposes have the same effect as though fully set forth at
this

IN WHEREOF, the Company has caused this ;nc,j""""nl to be
this day of _

executed

lNJ\ME OF

By . . _
Name:
Title

Attest

Name:
Title:
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(I<'ORM OF REVERSE OF

Senior Subordinated Security is one of the Senior Subordinated Securities of the
Company (herein sometimes referred to as the "Senior Subordinated Securities"), issued or to be
issued under and pursuant to a Letter Agreement and Securities Purchase Agreement Standard
Terms, elated as of (as amended, modified or restated from time to the

and between the Company and the United States of the
as the initial Investor (the "Investor"), to which Agreement reference is hereby made for a
description of the rights, limitations of rights, obligations, duties and immunities thereunder of
Company and the Holders of the Senior Subordinated Securities. This Senior Subordinated
Security is a single series note with a face value in aggregate principal amount as set forth on the
front of this Senior Subordinated Security.

If an Event of Default Df()VISIClI1S rpl"tm,n to deferral of
interest as for under Section 4.1 of the occurs, then the
interest accrued on, and other obligations nei""i-.lp under this Senior Subordinated and
the Transaction will become due and Notwithstanding

the herein in the other 4.1
there is no right of acceleration for any Default, a default in the n"',/n1F>n!

interest or the of any other covenant or the l'om¥)arIY
Default under this Senior Subordinated or the

No termination or waiver any of the
the Senior Notes or any of the other Transaction Documents, or consent to any the

shall be effective unless made in and an officer or
authorized of the in the case of the the holder u.,-" '-'Ul.

in the case of the Senior Notes, the Majority Holders; provided that the Investor may unltaterally
amend any of this to the extent required to with any after
the Signing Date in applicable federal statutes; provided fi/rther that no amendment,
modification, tennination or waiver with to the Senior Notes unless in and
signed by all Holders, do any of the following: change the principal of or the rate of interest
on any Senior Note; (B) extend any date fixed for any payment of principal or

C!1(Ul£~e the definition of the tel111 Holders" or the of Holders which
shall be for Holders to take any action or (D) consent to the as,;igIOlrlcnt,
deleg;atJion or other transfer by the Company of any of its and under any
Transaction Documents.

such consent or waiver by the Holder of this Senior Subordinated Security shall be
conclusive and upon such Holder and upon all future J--Iolders of this Senior
Subordinated Security and of any Senior Subordinated Security issued in herefor or 111

place hereof (whether by of transfer or otherwise), of whether or not any
notation of such consent or waiver is made upon this Senior Subordinated "",~ll,-ll\j
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(I<'OHM OF REVERSE OF

Senior Subordinated Security is one of the Senior Subordinated Securities of the
Company (herein sometimes referred to as the "Senior Subordinated Securities"), issued or to be
issued under and pursuant to a Letter Agreement and Securities Purchase Agreement Standard
Terms, dated as of (as amended, modified or restated from time to the

and between the Company and the United States Department of the
as the initial Investor (the "Investor"), to which Agreement reference is hereby made for a
description of the rights, limitations of rights, obligations, duties and immunities thereunder of
Company and the Holders of the Senior Subordinated Securities. This Senior Subordinated
Security is a single series note with a face value in aggregate principal amount as set forth on the
front of this Senior Subordinated Security.

If an Event of Default to deferral of
interest as for under Section 4.1 of the occurs, then the
interest accrued on, and other obligations under this Senior Subordinated and
the Transaction Documents, will become due and Notwithstanding

the hercin in the other than 4.1
there is no right of acceleration for any Default, including a default in the payment of principal or
interest or the of any other covenant or the Event of
Default under this Senior Subordinated or the A~~reen'lent

No termination or waiver any of the }\p~relerrlen,t,

the Senior Notes or any of the other Transaction Documents, or consent to any the
shall be effective unless made in and an officer or

authorized 0 f the in (he case 0 I' the the hoIder thereo C and
in the case of the Senior Notes, the Majority Holders; provided that the Investor may unIlaterally
amend any of this to the extent required to with any after
the Signing Date in applicable federal statutes; provided fi/rther that no amendment,
modification, tennination or waiver with to the Senior Notes unless in and
signed by all Holders, do any of the following: change the principal of or the rate of interest
on any Senior Note; (B) extend any date fixed for any payment of principal or

e!1,U1J2:e the definition of the term Holders" or the of Holders which
shall be for Holders to take any action or (D) consent to the as,agIOlrlcnt,
delegation or other transfer by the Company of any of its and under any
Transaction Documents.

such consent or waiver by the Holder of this Senior Subordinated Security shall be
conclusive and upon such Holder and upon all future Holders of this Senior
Subordinated Security and of any Senior Subordinated Security issued in herefor or 111

place hereof (whether by of transfer or otherwise), of whether or not any
notation of such consent or waiver is made upon this Senior Subordinated "'>,~.lll-H\!
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No reference herein to the Agreement and no provision of this Senior Subordinated
Security or of the Agreement shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of and interest on this Senior Subordinated
::::.e'CUl'ny at the time and place and at the rate and in the money herein nn·c,'rlr\l·rj

Limitation on Dividends and Repurchases of Equity.~c;curities

The Company's ability to declare and pay dividends and or shares of
Common Stock, other equity securities, trust preferred securities or any Senior Note is limited
the temlS of the Agreement. The Company's ability to redeem this Senior Subordinated Security
is limited by the tenus of the Agreement.

The on the Senior Subordinated to
the terms and conditions in the The Holders of this Senior Subordinated '('i'IH'I!\!

will be to vote for two directors in the event interest is defen'ed for six
of whether such are Deferral of interest in excess of 20

nll'lrtprc constitutes an "Event of Default" as defined in the

The Senior Subordinated Securities are issuable
in mmmmm denominations of $1 and """ha" mllltlplc:s
As in the this Senior Subordinated ::,e1cur'IIY
hereof on the Senior Note maintained the COlml)anlY
this Subordinated for of transfer
Cc)mpany or its a written instmment instmments of transfer in fornl
saltlstactory to the executed the Holder hereof or his or her "jt"nw"

authorized one or more Senior Subordinated Securities
authorized denominations and for the same amount be the
designated transferee or transferees. No service will be made for any such ri'(l1C1Ir'll1nll of

but the may of a sum sufficient to cover any tax or other
governmental payable in relation thereto.

Prior to due presentment for registration of transfer of this Senior Subordinated Security,
the Company and any agent thereof may deem and treat the B.older hereof as the absolute owner
hereof (whether or not this Senior Subordinated shall be overdue and
any notice of ownership or hereon made) for the purpose of receiving payment of or on
account of the principal hereof and to the interest due hereon and for all
other purposes, and none of the or any thereof shall be affected any notice to
the rrilrlfr'lrV

This Senior Subordinated Security may not be redeemed or repurchased the
until all of the 7,7% Senior Subordinated Securities and interest thereon have been
paid in full.
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No reference herein to the Agreement and no provision of this Senior Subordinated
Security or of the Agreement shall alter or impair the obligation of the Company, whIch is
absolute and unconditional, to pay the principal of and interest on this Senior Subordinated
Security at the time and place and at the rate and in the money herein prescribed.

Limitation on Dividends and Repurchases of EquitY,,~ecurities

The Company's ability to declare and pay dividends and purchase or shares of
Common Stock, other equity securities, trust preferred securities or any Senior Note is limited
the terms oftlle Agreement. The Company's ability to redeem this Senior Subordinated Security
is limited by the terms of the Agreement.

Interest Deferral and Voting RiQhts

The Company may defer interest paid on the Senior Subordinated Securities, to
the terms and conditions in the Agreement. The Holders of this Senior Subordinated Securitv
will be permitted to vote for two directors in the event interest is defen'ed fiJI' SIX quarters

of whether such quarters are Deferral of interest in excess of 20
nll'lrtPTQ constitutes an "Event of Dcf~lult" as defined in the

DenominatIOns: Tra,nsfer: Exchang~

The Senior Subordinated Securities are issuable form without coupons
in minimum denominations of $1 and in c.xcess thereof.
As provided in the this Senior Subordinated is transferable the l-luldel
hereof on the Senior Note maintained by the Company or its upon surrender
this Senior Subordinated for registration of transfer at the or agency
Company or its a written instrument or instruments of transfer in fonn
satisfactory to the executed by the Holder hereof or his or her
authorized and one or more new Senior Subordinated Securities of
authorized denominations and for the same aggregate principal amount be the
designated transferee or transferees. No service charge will be made for any such re~;lslJ'a1tlonof
transfer, but the may payment of a sum sufficient to cover any tax or other
governmental charge payable in relation thereto.

Prior to due presentment for registration of transfer of this Senior Subordinated Security,
the Company and any agent thereof may deem and treat the liolder hereof as the absolute O\vner
hereof (whether or not this Senior Subordinated shall be overdue and notwithstanding
any notice of ownership or writing hereon made) for the purpose of receiving payment of or on
account of the principal hereof and to the interest due hereon and for all
other purposes, and none of the Company or any thereof shall be affected by any notice to
the rnl1fniTV

Redemption

This Senior Subordinated Security may not be redeemed or repurchased the Company
until all of the 7.7% Senior Subordinated Securities and interest thereon have been
paid in full.
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No recourse shall be had for the of the principal of or interest on this Senior
Subordinated Security, or for any claim based hereon, or otherwise in or based on
or in respect of the Agreement or any other Transaction Document, against any incorporator,
shareholder, employee, officer or director, as such, past, present or future, as such, of the
Company or of any successor thereto, by virtue of any constitution, statute or rule of
law, or by the enforcement of any assessment or or all such liability
the acceptance hereof and as part of the consideration for the issuance hereof, expressly waived
and released.

lIfE AGREEMENT AND THIS SENIOR SUBORDINATED SECURITY SHALL
EACH BE GOVERNED AND CONSTRUED IN ACCORDANCE THE
FEDERAL LAWS OF THE UNITED IF AND TO THE EXTENT SUCH LAW IS
APPLICABLE AND OTHERWISE IN ACCORDANCE WITH THE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICT OF L,AW PRINCIPLES OF SAID
STATE.

of this Senior
in I'll 11 ,'" i'.f) rrlll'l0

on the
written

when used in the m~;cnlptllon

construed as
The !ol]ow'mQ abl}re'ilaIIOI1IS,

Subordinated ,(>rnt-tt'r

aplpllt;able laws or reE~uhltlcms

'TEN tenants in common

JT TEN as tenants with of survival

UNIF GIFT MIN ACT undcr Uniforn1 Gift to Minors and not as terlants

Additional abbreviations may also be used not in the above list
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No recourse shall be had for the payment of the principal of or interest on this Senior
Subordinated Security, or for any claim based hereon, or otherwise in or based on
or in respect of the Agreement or any other Transaction Document, against any incorporator,
shareholder, employee, officer or director, as such, past, present or future, as such, of the
Company or of any successor thereto, whether by virlue of any constitution, statute or rule of
law, or by the enforcement of any assessment or or all such liability being,
the acceptance hereof and as part of the consideration for the issuance hereof, expressly waived
and released.

11:IE AGREEMENT AND THIS SENIOR SUBORDINATED SECURITY SHALL
EACH BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE THE
FEDERAL LAWS OF THE UNITED IF AND 'ro niE EXTENT SUCH LAW IS
APPLICABLE AND OTHERWISE IN ACCORDANCE WITH TIlE LAWS OF THE STATE
OF NEW YORK, WITHOUT REGARD TO CONFLICT OF I,!\W PRINCIPLES OF SAID
STATE.

The following abbreviations, when used in the ,n,f'nn!l{,n

Subordinated shall be construed as though
apIJtlCabte laws or reg,u!tltlons:

the face of this Senior
in full accllrding to

'TEN tenants in common .. as f,>n,"nf" in the cntll-cties

JT TEN as tenants with right of survival

UNIF GIFT MIN ACT under Unifom1 Gift to Minors Act and not as tenan1ts

Additional abbreviations may also be used
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ASSIGNMENT

FOR VALUE nW'~"'~'

Subordinated Security to:
the nn,r!.c"·CHlnp·d hereby aSSlj.!,IIS and transfers this Senior

social or tax identification number)

(Address and zip code of assignee)

and lrr(~v()cablyap]Joints agent to transfer this Senior.._ _._---- _..-_ _-_ .

Subordinated 'P,~ll"lh! on the books of the CO,ml)an,y The agent may substitute another to act f()r

him or her.

Date: . _

(Sign exactly as your name appears on the other side of this Senior Subordinated ,p"llr'l\f\

SIfina:iUl'e Guarantee: _

Sif;mlltm"e must be gu.ara,n((;ed
institution"
association or credit union thc of the

pu,,,tn'r which include mc:mlbershm
in the Securities Transfer Medallion PrClQTam

or such other may
be detemlined the in addition to, or in substitution

all in accordance with the Securities Act of
1934, as amended.]

0·8

FOR VALUE
Subordinated Security to:

ASSIGNMENT

the undersigned hereby assigns and transfers this Senior

.~------------

social security or tax identilication number)

(Address and zip code of assignee)

and lIT£'vniC',-,lhlv aplDOlnts . . . agent to transfer this Senior

Subordinated 'Pi'l1T'"'' on the books of the COITl!)arIY

him or her.

Date: _

The agent may substitute another to act lilr

(Sign exaetly as your name appears on the other side of this Senior Subordinated "'{'ur"" \

Sif~naltUl-e Guarantee: -----------------
[Signature must be gU:lrantt:ed
Institution" that is a bank, stc,ck_bn'lki:l
association or credit union thc rCC!Ulrerl1ents
Registrar, \vhieh requirements include or pm-ticip<ltrCl!1
l!1 the Securities Transfer Medallion I-'U\<rrcHn

("STAMP") or such other may
be clete!ll1ined by the Registrar in addition to, or in substitution
STAMP, all in accordance with the Securities Act of
1934, as amended.]
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[SEE ATTACHED]
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ANNEX E

FORM OF WARRANT

[SEE ATTACHEDl
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FORM OF WARRANT TO PURCHASE SENIOR SUBORDINATED SECURITIES

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 'IHE
SECURITIES LAWS OF ANY S'1'ATE AND MAY NOT' BE SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRA,!'ION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
THE RESTRlCTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE COMPANY AND THE INVESTOR
REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE COMPANY. THE
SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID AGREEMENT.
ANY SALE OR 0'1'HER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT
WILL BE VOID.

WARRANT
to 'llllr,' !1IH';{'

of Senior Subordinated Securities

from -----------

I, Unless the context otherwise requires,
tollnurinn terms shall have the indicated.

herein the

"Board means the board of directors of the
authorized committee thereof.

"business day" means any day except Saturday, Sunday and any day on which banking
institutions in the State of New York generally are authorized or law or other
gOl/clllm,ental actions to closc.

"Charter" means, with l""IJ"~l to any its certificate or articles of 11" ,('nrn(1,n,lJ{")

articles of or similar document.

ComrJanJ;" means the Person whose name, or other
jUflsciIct!cln of organization is set forth in Item 1 of Schedule A hereto,

"Denomination Arnollnt" means $1
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hCl'llLllllU1Wl form and

FORJ\:l OF WARRANT TO PURCHASE SENIOR SUBORDINATED SECURITIES

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 'l'HE
SECURITIES LAWS OF ANY STATE AND MAY NOT' BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT '1'0
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE COMPANY AND THE INVESTOR
REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE COMPANY. THE
SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE SOLD OR
OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID AGREEJ'vIENT.
ANY SALE OR O'I'HER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEJ'vlENT
WILL BE VOID.

WARRANT
to nlll,j'ha<,;.,

of Senior Subordinated Securities

from
~~~~~~--~~-

I. Definiti<2!,!? Unless the context otherwise requires,
following terms shall have the meanings indicated.

"Board of Directors" means the board of directors of the
authorized committee thereof

herein the

mcludmg any

"business da.'i' means any day except Saturday, Sunday and any day on which banking
institutions in the State of New '{ork generally arc authorized or required law or other
govemmental actions to close.

"Charicr" means, with respect to any Person, its certificate or articles of ,,'.\('nrnr',n,ll1\11

articles of association, or similar organizational document.

"Company" means the Person whose name, or otber orgal1lzatlonal form and
juriscbctJon of organization is set f0l1h in Item I of Schedule A hereto.

"Dcl1omlnaiio/l Amolln(' means $1,000.
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Act" means the Securities Act of 1
successor statute, and the rules and regulations promulgated thereunder.

as or any

"Exercise Price" means the amount set forth in Item 2 of Schedule A hereto.

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

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

"Net Principal Amount" means with reference to the aggregate principal amount of
"Warrant Securities" in the form of to the Purchase to be
pursuant to the tenns of this Warrant, as set forth in Item 4 of Schedule A hereto.

amount of "Senior
the

"Original Principal Amount" means the aggregate
Subordinated Securities" in the fonn of to the Purchase Al~reen1e!lt pun~h,lsed

arrantholdeT, as set forth in Item 7 of Schedule A hereto.

"Original Warrantholder" means the United States of the ·1·,"p,,<O,\T"U

actions herein to be taken the Wammtholder hereunder may
such Person and not any other Warrantholder.

"Person" has the m(~arllng

in Sections 1 and 1
to it in Section

EX':::!Kmg,e Act
of the Exchange Act and as used

means the Securities Purchase
A~;reeITlel1,t, dated as of the date set forth in Item 6

between the and the United
mCltHJmg all annexes and schedules thereto.

with the Wammtholder, means, to tbe extent
and the Warrantholder tbis Warrant

Subordinated Securities and to own such Senior Subordinated Securities without the
Wanantholder 10 violation of mle or the of any
necessary approvals and authorizations oC and with, notifications to, or
expiration or termination of any applicable under, the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations thereunder.

"SEC" means the U.s. Securities and Y('I1:H1UP Commission.

"Securities Act" means the Securities Act of 1933, as an"le!1CleIQ, or any successor statute,
and the mles and promulgated thereunder.

"Senior Subordinated Securities" has the ml:aIllng set forth in Section 2.

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

"Warrant" means this Warrant, issued pursuant to the Purchase A~~re,e!1l!ent.
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"E;;change Act" means the Securities Act of 1
successor statute, and the rules and regulations promulgated thereunder.

as amended, or any

"Exercise Price" means the amount set forth in Item 2 of Schedule A hereto.

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

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

"Net Principal Amount" means with reference to the aggregate principal amount of
"Warrant Securities" in the form of to the Purchase to be
pursuant to the tenns of this Warrant, as set forth in Item 4 of Schedule A hereto.

"Original Principal Amount" means the aggregate
Subordinated Seeurities" in the fonn of to the Purchase
{)rioin",l W'lrr.antholde:r, as set forth inltem 7 of Schedule A hereto.

amount of "Senior
the

"Original Warrantholder" means the United States of the T",~",c.. r'u

actions herein to be taken the Wammtholder hereunder may
such Person and not any other Warrantholder.

"Person" has the m(~arllng

in Sections 1 and I
to it in Section

Ex,:::lKmg,e Act
of the t~xchange Act and as used

means the Securities Purchase
Af~reeITlel1lt, dated as of tbe date set forth in Item 6 of

betwecn tbc and the United
mCltHJlI1g all annexes and schedules thereto.

with to the Warrantholder, means, to the extent
and the Warrantholder this Warrant

Subordinated Securities and to own such Senior Subordinated Securities without the
Wanantholder In violation of rule or the of any
necessary approvals and authorizations oC and with, notifications to, or
expiration or termination of any applicable under, the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended, and the rules and regulations thereunder.

"SEC' means the U.S Securities and vr'I"",np Commission.

"Securities Act" means the Securities Aet of 1933, as an'lencle,c!, or any successor statute,
and the rules and promulgated thereunder.

"Senior Subordinated Securities" has the ml~arllng set forth in Section 2.

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

"Warrant" means this Warrant, issued pursuant to the Purchase Aj.';re,cl1llenl.
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2.
This certifies that, for value received, the United States Department of the Treasury or its
pennitted assigns "Warrantholder") is entitled, upon the terms and subject to the conditions
hereinafter set forth, to acquire from the Company, in whole or in part, after the of all
applicable Regulatory Approvals, if any, the Net Principal Amount of subordinated debentures as
set forth on Schedule A hereto (the "Senior Subordinated Securities"), at a purchase price equal
to the Exercise Price.

Senior Subordinated
Amount.

3. Subject to Section 2, to the extent penni ned by
applicable laws and regulations, the right to purchase the Senior Subordinated Securities
represented by this Warrant is exercisable, in whole or in part by the Warrantholder, at any time
or from time to time after the execution and delivery of this Wanant the on the date
hereof, but in no event later than 5:00 p.m., New York City time on the tenth anniversary of the
Issue Date (the the surrender of this Warrant and Notice of Exercise
annexed completed and executed on behalf of the at the nnn('"n,1I

executive office of the located at the address set forth in Schedule A hereto
other office or agency of the Company in the United States as it may designate notice in
wrlllrw: to the Wan'antholder at the address of the Wanantholder the books

and of the Exercise Price for the Senior Subordinated Securities th"ri"h\)

the
otherwise be delivered to the Warrantholder upon such pv,>r(',N>

issuable upon exercise of the Warrant in the Net Prln/'ln"

If the Warrantholder does not exercise this Wanant in its
Warrantholdcr will be entitled to receive from the within a reasonable
event not three business new warrant in su!bstantwlly 111e:ntlcal
purcjla~;e of Senior Subordinated Securities to the difference between
Amount Senior Subordinated this Warrant and the "O,'JreoC1t", nnr!!"nC11

amount of Senior Subordinated Securities as to which this Wanant is so exercised
in this Warrant to the the Warrantholder

acknowledges and agrees that its exercise of this Warrant for Senior Subordinated Securities is
suillel:;t to the condition that the Warrantholder will have first received any appllcalbte Regulla((lry

4. Senior Subordinated
Securities issued upon exercise of this Warrant will be issued in such name or names as the
Warrantholder may and will be delivered to such named Person or Persons within a
reasonable time, not to exceed three (3) business days after the date on which this Warrant has
been exercised in accordance with the tenns of this Warrant. The
reJJre:se.nts and warrants that any Senior Subordinated Securities executed and delivered upon the
exercise of this Warrant in accordance with the provisions of Section 3 will be and
authorized and will be the legal, valid and binding obligations of the C:clmpany
accordance with their tenns, to the extent that the entOl'ceablll1ty
limited by applicable bankruptcy, conservatorship,
moratorium or similar laws affecting the enforcement of creditors' and tel..lll..""

eqmtabl.e pnncnlle,s, I\ClS'UUll,.,O,,, of whether such is considered m a at
law or in equity. The Company agrees that the Senior Subordinated Securities so executed and
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2.
This certifies that, for value received, the United States Department of the Treasury or its
pennitted assigns "Warrantholder") is entitled, upon the terms and subject to the conditIOns
hereinafter set forth, to acquire from the Company, in whole or in after the of all
applicable Regulatory Approvals, if any, the Net Principal Amount of subordinated debentures as
set forth on Schedule A hereto (the "Senior Subordinated Securities"), at a purchase price equal
to the Exercise Price.

otherwise be delivered to the Wan-antholder upon such
issuable upon exercise of the Warrant in the Net Pnnl'ln"

3. Exercise of Warrant; Teml. Subject to Section 2, to the extent penn/ned by
applicable laws and regulations, the right to purchase the Senior Subordinated Securities
represented by this Warrant is exercisable, in whole or in part by the Warrantholder, at any time
or from time to time after the execution and delivery of this Wan-ant the Company on the date
hereof, but in no event later than 5:00 p.m., New York City time on the tenth anniversary of the
Issue Date (the "Er:piration the surrender of this Warrant and Notice of Exercise
annexed completed and executed on behalf of the at the nnn(',:n,lI

executive office of the located at the address set forth in Schedule A hereto
other office or agency of the Company in the United States as it may designate notice 111

un-d,,,,, to the Wan-antholder at the address of the Warrantholder the books
and of the Exercise Price for the Senior Subordinated Securities Ih,>n"h,;

If the Warrantholder does not exercise this WalTant in its
Warrantholdcr will be entitled to receive from the within a reasonable
event not three business new warrant in su!bslantJally !c1e:nt!cal
purcJla~;e of Senior Subordinated Securities to the difference between
Amount Senior Subordinated this Warrant and the <>c",r,oo"t,,, nrw"',n,,1

amount of Senior Subordinated Securities as to which this Wan-ant is so exercised
in this Warrant to the the Warrantholder

acknowledges and agrees that its exercise of this Wan-ant for Senior Subordinated Securities is
sul)jel:;t to the condition that the Wan-antholder will have first received any appllcalble lZegulla((.lry

4. Senior Subordinated
Securities issued upon exercise of this Wan-ant will be issued in such name or names as the
Warrantholder may and will be delivered to such named Person or Persons within a
reasonable time, not to exceed three (3) business days after the date on winch this Warrant has
been exercised in accordance with the tenns of this Wan-ant. The
relJre:se,nts and warrants that any Senior Subordinated Securities executed and delivered upon the
exercise of this Warrant in accordance with the provisions of Section 3 will be and
authorized and will be the legal, valid and binding obligations of the C'clmpany
accordance with their tenns, except to the extent that the thereof may be
limited by applicable bankruptcy, conservatorship,
moratorium or similar laws affecting the enforcement of creditors'
equHabl,e pnnclrlle,s, "",,,CllUl\.,C,;:' of whether such is considered 1I1 a at
law or in equity. The Company agrees that the Senior Subordinated Securities so executed and
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delivered will be deemed to have been issued to the Warrantholder as of the close of business on
the date on which this Warrant and payment of the Exercise Price are delivered to the Company
in accordance with the terms of this Warrant, notwithstanding that the Senior Note of
the Company may then be closed or Senior Subordinated Securities may not be actually
delivered on such date. The Company will use reasonable best efforts to ensure that the Semor
Subordinated Securities may be issued without violation of any applicable law or regulation or of
any requirement of any securities exchange on which such Senior Subordinated Securities may
be listed or traded.

5. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as a shareholder of the Company. The
Company will at no time close its Warrant Register against transfer of this Warrant in any
manner which interferes with the exercise of this Warrant.

6, Issuance of Senior Subordinated Seeurities to the
Warrantholder upon the exercise of this Warrant shall be made without to the
Warrantholder for any issue or transfer tax or other incidental expense in of the issuance
tl1,:reoL all of which taxes and expenses shall be the COml)(ll1lY

7.

rl"ill\/I'rv of the new Warrants

Subject to eompliance with clause (B) of this Section 7, this Warrant and all
hereunder are transiel"ab,le, in whole or in upon the books of the the
holder hereof in person authorized and new Warrant shall be made and
delivered the of the same tenor and date as this Warrant but in the name
of one or more upon surrender of this to the office

the described in Section 3.
cl1ar~;es mlvallle in connection with the nrt'n5"-,,I,n,n

pursuant to this Section 7 shall be

The transfer the Warrant and the Senior Subordinated Securities Issued upon
exercise of the Warrant are to the restrictions set forth in Section 5.9 of the Purchase

If and for so as required the Purchase this Warrant shall contain
the legends as set forth in Section 5.7 of the Purchase A§;re,emlenL

8. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new Warrant or Warrants of like
tenor and the right to the same prinieipal amount of Senior
Subordinated Securities. The shall maintain a showing the name and address
of the Warrantholder as the registered holder of this Warrant. This Warrant may be surrendered
for or exercise in accordance with its at the office of the and the

on108lilV shall be entitled to rely in all to written notiee to the contrary, upon such
registry.

Upon the Company
it of the theft, destruction or mutilation 0 f this

theft or destruction, upon reeeipt of a

9.
of evidence reasonably satisfactory

and in the case of any such
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delivered wi II be deemed to have been issued to the Warrantholder as of the close of business on
the date on which this Warrant and payment of the Exercise Price are delivered to the Company
in accordance with the tenns of this Warrant, notwithstanding that the Senior Note Register of
the Company may then be closed or Senior Subordinated Securities may not be actually
delivered 011 such date. The Company will use reasonable best efforts to ensure that the Semor
Subordinated Securities may be issued without violation of any applicable law or regulation or () f
any requirement of any securities exchange on which such Senior Subordinated Securities may
be listed or traded.

5. No.Bights as Shareholders; Warrant Register. This Warrant docs not entitle the
Warrantholder to any voting rights or other rights as a shareholder of the Company. The
Company will at no time close its Warrant Register against transfer of this Warrant in any
manner which interferes with the timely exercise of this Warrant.

6. Charges, Taxes and Expenses. Issuance of Senior Subordinated Securities to the
Warrantholder upon the exercise of this Wammt shall be m3de without charge to the
Warrantholder for any issue or transfer tax or other incidental expense in of the issuance
tl1,:reo1, all of which taxes and expenses shall be paid by the Company.

7.

Subject to compliance with clause (B) of this Section 7, this Warrant and all
hereunder are in whole or in pari, upon the books of the the ret~rstereC1

holder hereof in person or by duly authorized attorney, and a new Warrant sh3l! be made and
delivered the Company, of the same tenor and date as this Warrant but in the name
of one or more upon surrender of this \Varrant, duly to the office
of the described in Section 3. !\ II expenses (other than
cl1ar\ics mlvallle in connection with the preparation, execution and of the new Warrants
pursuant to this Section 7 shall be by the Company.

(B) The transfer of the Warrant and the Senior Subordinated Securities Issued upon
exercise of the Wanant are to the restrictions set forth in Section 5.9 of the Purchase
Agreement. If and for so as required the Purchase Agreement, this Warrant shall contain
the legends as set forth in Section 5.7 of the Purchase

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the
sunender hereof by the Warrantholder to the Company, for a new Warrant or Warrants of like
tenor and representing the right to the same prinicipai amount of Senior
Subordinated Securities. The shall maintain a showing the name and address
of the Warrantholder as the registered holder of this Warrant. This Warrant may be sUfTendered
t()f exchange or exercise in accordance with its terms, at the oftice of the Company, and the
Company shall be entitled to rely in all to written notice to the contrary, upon such
registry.

Upon rccelpt by the Company
it of the theft, destruction or mutilation of this

theft or destruction, upon receipt of a bom!, indemnity

9.
of evidence reasonably satisfactory

and in the case of any such
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or security reasonably satisfactory to the or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and the
right to purchase the same aggregate amount of Senior Subordinated Securities as provided for in
such lost, stolen, destroyed or mutilated Warrant.

IO. If the last or appointed day for the taking of
any action or the of any right required or herein shall not be a business
then such action may be taken or such right may be exercised on the next succeeding that is
a business day.

I I. The covenants that it will use its reasonable best
efforts to timely file all reports and other documents required to be filed by it under the
Securities Act and the Act and the mles and regulations promulgatecl by the SEC
thereunder if the Company is not to file such it upon the of any
W,lrr:mtholdc:r make such information as necessary to permit sales to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any Warrantholder may in each case to the extent from
time to to enable such holder if the tem1S of this Warrant and the Purchase
/\j:!;re!cm!ent, sell this Warrant without under the Securities Act within the limitation
of the Rule 144 under the Securities
amended or (B) any successor rule or regulation hereafter adopted
SEC. the written of any Warrantholder, the will deliver
Warrantholder a written statement that it has with such reclulIreUlerlts.

12. Warrantholder holds
tIns Warrant or any the f~,ith luclgrnellt
Board of Directors of the would of the Exercise Price or the Net

Amount of Senior Subordinated Securities for which this Warrant is exercisable in
order to and the of the Warrants in accordance with
essential intent and principles of the Purchase and this then the Board
Directors shall make such adjustments in the of such in accordance with
such essential intent and principles, as shall be reasonably necessary, in the faith of
the Board of Directors, to protect such purchasc rights as aforesaid.

Whenever the Exercise Price or the Net Principal Amount of Senior Subordinated
Securities into which this Warrant is exercisable shall be adjusted as provided in this Section 12,
the shall forthwith file at the office of the a statement H1

reasonable detail the facts such and the Exercise Price that shall be in effect
and the Net Principal Amount of Senior Subordinated Securities for which this Warrant shall be
exercisable after such and the shall also cause a copy of such statement to
be sent mail, first class to each Wammtholder at the address in the
CClmjJallY's records.

13. The Company will not, by amendment of its Charter or thrl:m~:h

any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary avoid or seek to avoid the observance or pel-torman<:e
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or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
sun-ender and cancellation of this Wan-ant, the Company shall make amI deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate amount of Senior Subordinated Securities as provided for in
such lost, stolen, destroyed or mutilated Wan-ant.

10. Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of
any action or the of any right required or herein shall not be a business day.
then such action may be taken or such right may be exercised on the next succeeding that is
a business day.

11. Rule 144 Information. The Company covenants that it will use its reasonable best
efforts to timely file all reports and other documents required to be filed by it under the
Securities Act and the Exchange Act and the mles and regulations promulgated by the SEC
thereunder if the Company is not required to file such it upon the of any
Wan'anthIJIcler, make publicly available such information as necessary to permit sales to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any WaITantholder may reasonably request, in each case to the extent required from
time to time to enable such holder to, if permitted by the tem1S of this Warrant and the Pure hase

gnc:ernent, sell this Warrant without under the Securities Act within the limitation
of the provided Rule 144 under the Securities Act, as such ruk may be
amended from time to or (B) any successor rule or regulation hereaftcr adopted by the
SEC Upon the written of any Warrantholder, the Company will deliver [0 such
Wan-antholder a written statement that it has with such rcquirements.

12. For so as the Original Warrantholder holds
this Wammt or any if any event occurs in the gl10d faith judgment of the
Board of Directors of the would of the Exercise Price or the Net
Principal Amount of Senior Subordinated Securities for which this Warrant is exercisable in
order to Llirlv and the of the Warrants in accordance with the
essential intent and principles of the Purchase and this Warrant, thell the Board of
Directors shall make such adjustments in the of such provisions, in accordance with
such essential intent and principles, as shall be reasonably necessary, in the faith opinion of
the Board of Directors, to protect such purchase rights as aforesaid.

Whenever the Exercise Price or the Net Principal Amount of Senior Subordinated
Securities into which this Warrant is exercisable shall be adjusted as provided in this Section 12,
the shall forthwith file at the principal office of the a statement H1

reasonable detail the facts requiring such adjustment and the Exercise Price that shall be in effect
and the Net Principal Amount of Senior Subordinated Securities for which this Warrant shall be
exercisable after such adjustment, and the Company shall also cause a copy of such statement to
be sent mail, first class postage prepaid, to each Wammtholder at the address in the
Cc)mpaJrlY's records.

13. No Impairment. The Company will not, by amendment of its Charter or ,hr-,,,,,,h

any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or n",-fn,nn,'<,,'" of
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any of the tern1S to be observed or perfonned hereunder by the , but will at all times in
good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

14. This Warrant will be governed by and constmed in accordance
with the federal law of the United States if and to the extent such law is applicable, and
otherwise in accordance with the laws of the State of New York to contracts made and
to be performed entirely within such State. Each of the and the Warrantholder agrees
(3) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof.
To the extent applicable each of the Company and the Wanantholder
unconditionally waives trial in any civil action or to the
\Varrant or the transactions or tneret'v

15. This Wanant shall be bmdwig upon any successors ass.igr1s of
the Co:mp:any

16. This Warrant
this Wan-ant may be waived only with the written consent of the Company and the
W arrantho lder.

17. instmction or other document to be
mr,'",.n and will be deemed have been

date confirmation
the second business the date of if delivered a next
courier service. All notices hereunder shall be delivered as set forth in Item 9 of Schedule

or to such other instructions as may be m the
receive such notice.

18. This the fOI111S attached hereto and Schedule A
hereto (the terms of which arc incorporated by reference herein), and the Letter Ald:rec;ment
1I1(;lu1cllrlg all documents incorporated therein), contain the entire between the

with respect to the subject matter hereof and all and
arrangements or undertakings with respect thereto.
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any of the tem1S to be observed or perfonned hereunder by the Company, but will at all times in
good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

14. Governing Law. This Warrant will be governed by and construed in accordance
with the federal law of the United States if and to the extent such law IS applicable, and
otherwise in accordance with the laws of the State of New York applicable to contracts made and
to be perf{)fmed entirely within such State. Each of the Company and the Wammtholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof.
To the extent by applicable law, each of the Company and the Wanantholder hereby
unconditionally waives trial by jury in any civil action or proceeding relating to the
\Varrant or the transactions contemplated or theret>v

15. Binding Effect. This WalTant shall be bmdm,g upon any successors or asslgr1s of
the Company.

16. This Warrant may be amended
this Wanant may be waived only with the \vritten consent of the
Warrantholder.

17. request. instruction or other document to be gi ven hereunder
to the other will he in and will be deemed to have been given (a) on the

date if delivered personally, confirmation of receipt. or (b)
the second business day following the date of if delivered a recognized next
courier service. All notices hereunder shall be delivered as set forth in Item 9 of Schedule

or to such other instructions as may be deSignated in the
receive such notice.

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

fRemaimler ofpage intentionally
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of Notice of I< '"""",,,,0'(
Date:

TO:

RE: Election to Purchase Senior Subordinated Securities

The pursuant to the provisions set forth in the attached Warrant,
agrees to subscribe for and purchase such Net Principal Amount of Senior Subordinated
Securities covered by the Warrant such that after giving effect to an exercise pursuant to Section
3(B) of the WaITant, the undersigned will receive the Net Principal Amount of Senior
Subordinated Securities set forth below. The in accordance with Section 3 of the
Warrant, hereby agrees to pay the aggregate Exercise Price for such Net Principal Amount of
Senior Subordinated Securities in the manner set forth in Section 3(B) of the Warrant.

Net Principal Amount of Senior Subordinated Securities: I

be cariceilled

The agrees that it is exerC:1Slng the attached Warrant in full and
by the undersigned of the Net Amount of Senior Subordinated Securities set

deemed

Holder: _

Name: . .__. _
Title:

Net Principal Amount of Senior Subordinated Securities to be received the undersigned upon
exercise of the attached Warrant pursuant to Section thereof
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of Notice of
Date:

TO:

RE: Election to Purchase Senior Subordinated Securities

The pursuant to the provisions set forth in the attached Warrant,
agrees to subscribe for and purchase such Net Principal Amount of Senior Subordinated
Securities covered by the Warrant such that after giving effect to an exercise pursuant to Section
3(B) of the WaITant, the undersigned will receive the Net Principal Amount of Senior
Subordinated Securities set forth below. The in accordance with Section 3 of the
Warrant, hereby agrees to pay the aggregate Exercise Price for such Net Principal Amount of
Senior Subordinated Securities in the maimer set forth in Section 3(B) of the Warrant.

Net Principal Amount of Senior Subordinated Securities: I

The agrees that it is the attached Warrant in full and
by the undersigned of the Net Principal Amount of Senior Subordinated Securities set

forth deemed be cariceilled

Holder:

Net Principal Amount of Senior Subordinated Securities to be received the undersigned upon
exercise of the attached Warrant pursuant to Section thereof.
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IN WITNESS
a duly authorized officer.

Dated:

the ComrJan.y has caused this Warrant to be

COIVIPANY:

Name:
-_.~--~ ..~,,~,~""'.~"""-,-~--~--

Title:

Attest:

Name:
Title:

E-9

executedIN WITNESS
a duly authorized officer.

Dated:

the COmTJanlY has caused this Warrant to be

COMPANY:

Name:
-_.~--~ ..~,,~,~""'.~"""-,-~--~~-

Title:

Attest:

Name:
Title:

E-9

executed



SCHEDULE A

Name:
Corporate or other organizational [onl1:
Jurisdiction of 0fl;aIliz:ati<:m:

Exercise Price: 1

Issue Date:

P"'lni"ln'd Amount:

Intent.lOIlal ily Omitted.

Date of Leller

Co,mlJarlY 1 address:

Item 9
Notice infoDl1ation:

between the and the United Slates of the

Net 1'1'nl""7.1 Amount divided Denomination Amount and mllltlplJ.ed $001.

The Net Amount of Senior Subordinated Securities for which is
exercisable shall include the aggregate amount of Senior Subordinated Securities
n'Cll11'rpl1 to effect the cashless exercise pursuant to Section of this Warrant Net
1'",;"(',,.-,,,1 Amount of Senior Subordinated Securities divided the Denornination Amount and
multiplied by the Exercise such that, following exercise of this \Varrant and payment of the
Exercise Price in accordance with such Section the Net /\mount of Senior
Subordinated Securities delivered to the Warrantholder would 5'/" of the
Amount of Senior Securities purchased the United States
investment date.
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SCHEDULE A

Name:
Corporate or other organizational fonl1:
Jurisdiction of oq;arllz:dll<:m:

Item 2
-E--' P' 1xerclse nee:

Itcm 3
Issuc Date:

lJrln('HV11 Amount:

Intent.lOrlal!ly Omitted.

Date of Lettcr

Co,mjJarlY' address:

Itcm 9
Notice infonl1ation:

between the and the United States of the

Net I'nnc'n7.1 Amount divided Denomination Amount and mtlltlpll.eeJ $001.

The Net Amount of Senior Subordinated Securities for which tillS is
exercisable shall include the aggregate amount of Senior Subordinated Securities
rec1lJi·rpd to effect the cashless exercise pursuant to Section of this Warrant Net
I'ri·n(·in,,1 Amount of Senior Subordinated Securities divided the Denornination Amount and
multiplied by the Exercise such that, following exercise of this Warrant and payment of the
Exercise Price in accordance with such Section the Net /\mount of Senior
Subordinated Securities delivered to the Warrantholder would 5'/" of the
Amount of Senior Securities purchased the United States
investment date.
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