
LETTER AGREE\lENT

UNITED STATES DEPARTMENT OF THE TREASURY
I500 PENNSYLVANIA A VENUE, NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the "Company") intends to issue in a
private placement the Ilumber of shares of a series of its preferred stock set forth all Schedule A
hereto (the "PrefelTed Shares") and a warrant to purchase the Ilumber of shares of a series of its
preferred stock set forth on Schedule A hereto (the "Wan'ant" and, together with the Preferred
Shares, the "Purchased Securities") and the United States Department of the Treasury (the
"Investor") intends to purchase from the Company the Purchased Securities.

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superseded by the tenns set fOith herein or in the Schedules hereto, the provisions contained in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

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

This letter agreement (including the Schedules hereto), the Securities Purchase
Agreement (including the Annexes thereto), the Disclosure Schedules and the Warrant constitute
the entire agreement. and supersede all other prior agreements, understandings, representations
and warranties. both written and oral, between the parties, with respect to the subject matter
hereof. This leiter agreement constitutes the "Letter Agreement" referred to in the Securities
Purchase Agreement.

This letter Jgreement may be executed in any number of separate counterparts, each such
counterpJrt being deemed to be an original instrument. Jnd all such counterparts will together
constitute the same agreement. Executed signature pJges to this letter agreement may be
delivered by facsimile and such facsimiles will be deemed as sufficient as if actual signature
pages had been delivered.
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF
THE TREASURY

By: _

Name:
Title:

CO~ANY:MONEYTREE

CORPORATION

By: C 4f/~~e'&v)
Name: . Dav] Allen
Title: President

Date: ~\I} \~
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Name:
Title:

In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date ~Titten below.

UNITED STATES DEPARTMENT OF
THE TREASURY

By: __~ _

Neel Kashkari
Interim ~SBistantSecretary

For FmanciaJ Stability

COMPANY: MONEYTREE
CORPORATION

Name:
Title:

Date: ;t{IlK'C 11 /3,2009
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SECLRITIES PLRCH.-\SE .-\GREE"E~T- ST.-\:\DARD TER\lS

Recitals:

WHEREAS, the United States Department of the Treasury (the "/n\'(!Slor") may from
time to time agree to purchase shares of preferred stock and warrants from eligible financial
institutions which ckct to participate in the Troubled Asset Relief Program Capital Purchase
Program ("CPP"'):

WHEREAS, an eligible financial institution electing to pal1icipate in the CPP and issue
securities to the Investor (reklTed to herein as the "Company") shall enter into a letter agret:ment
(the "Lefler :lgreemellt") \vith the Investor which incorporates this Securities Purchase
Agreement - Standard Terms;

WHEREAS, the Company agrees to expand the tlow of credit to U.S. consumers and
businesses on competitive terms to promote the sustained growth and vitality of the U.S.
economy;

W/-I.EREAS, the Company agrees to work diligently, under existing programs, to modify
the terms of residential mortgages as appropriate to strengthen the health of the U.S. housing
market;

WHEREAS, the Company intends to issue in a private placement the number of shares of
the series of its Preferred Stock ("Preferred Stock") set forth on Schedule A to the Letter
Agreement (the"Pre/erred Shores") and a warrant to purchase the number of shares of the serics
of its Preterred Stock ("Warrant Preferred Stock") set forth on Schedule A to the Lettcr
Agrecment (the" Warranr" and, together with the Preferred Shares, the "Purchased Securities")
and the Investor intends to purchase (the "Purchase") from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by this Securities Purchase Agreement
Standard Terms and the Letter Agreement, including the schedules thereto (the "Schedules"),
speci tYing additional terms of the Purchase. This Securities Purchase Agreement - Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) are together referred to as this "Agreement". All references in this Securities Purchase
Agreement - Standard Terms to "Schedules" are to the Schedules attached to the Letter
Agreement.

;\lOW, THEREFORE, in consideration of the premises, and of the representations,
walTantics. covenants and agreements set forth herein, the parties agree as follows:

Article I
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions sct fot1h in this Agreement.
the Company 3grecs to sell to the Invcstor, and the Invcstor agrees to purchase from the
Company. at the Closing (as haeinafter ddinedL the Purchased Securities for the price set forth
l)J1 Schedule :\. ({he "Purc!wst! Price").



1.2 Closing.

(a) On the tenns and subject to the conditions set fonh in this Agreement, the closing
of the Purchase (rhe "Closing") will take place at the location specitied in Schedule A, at the
time and on the date 51:! fonh in Schedule A or as soon as practicable thcreatlcr, or at such other
place, time and date as shall be agreed bCl\.vcen the Company and the Investor. The time and d:lte
on which the Closing occurs is referred to in this Agreement as the "Clm-ing Date".

(b) Subject to the fultillmcnt or waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as evidenced by one or more certiticates dated the Closing Date and bearing appropriate legends
as hereinafter providcd for, in exchange for payment in full of the Purchase Price by wire
transfer ofimmediatcly available United States funds to a bank account designated by the
Company on Schedule A.

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

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

(i) (A) the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their tenns speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set tanh in such representations and warranties as to "materiality", "Company
N!aterial Adverse Effect" and words of similar import) shall be true and correct as though
made on and as of the Closing Date (other than representations and warranties that by
their teml . peak as of another date, wh ich repre-entation and \varranties shall be true
and correct as of such other date), except to the extent that the failure of such
representation and warranties referred to in this Section 12(d)(i)(A)(z) to be so true and
correct, indi,·idually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (8) the Company shall ha"e



pcrfom1cd in all material respccts alll)hligations required to be perfonned by it under this
.-\gn:crncnt at or prior to the Closing:

(i i) the Investor shall haw rccci ved a certi ticatc signed on behal f of the
Company hy a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfil'd:

(iii) the Company shall have duly adopted and tiled with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity the
amendments to its certitieate ur articles of incorporation, articles of association, ur similar
organizational document ("Charter") in substantially the fornls attached hereto as Annex
A and Annex B (the "Certificotes ojDes(l!;l1otions") and such tiling shall have been
accepted;

(iv) (A) the Company shall have e!rected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute. severance and employment agreements) (collectively, "Bene/it Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable, each of its Senior Executive Officers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any dcbt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant, in urder to comply with Section fll(b) of the Emergency Economic
Stabilization Act of 2008 ("EESA") as implemented by guidance or regulation thereunder
that has been issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a certificate signed on behalf of the Company by a senior executive oftlcer
certifYing to the effect that the condition set forth in Section l.2(d)(iv)(A) has been
satisfied;

(v) each of the Company's Senior Executive Oftlcers shall have delivered to
the Investor a written waiver in the form attached hereto as Annex C releasing the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the Closing Date, of any regulations which require
the 1110dilication of, and the agreement orthe Company hereunder to modify, the temlS of
any Benefit Plans with respect to its Senior Executive Oftlcers to eliminate any
provisions of such Benefit Plans that would not be in compl ianee with the requirements
of Section I I I(b) of the EESA as implemented by guidance or regulation thereunder that
has been issued and is in effect as of the Closing Date;

(vi) 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 fonn attached hereto as Annex D;

(vii) the Company shall have delivered certificates in proper form or, with the
prior consent uf the Investor, evidence of shares in book-entry form. evidencing the
Prcferred Shares to Investor or its designeds): and
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(viii) the Company shall ha\e duly executed the Warrant in substantially the
form attached hereto as Annex E and deliyered such executed Warrant to the Investor or
its designee(s).

1.3 Interpretation. \,\/hen a reference is maul.' in this Agreement to"Recitals.·'
"Articles," ··Sections." or "Annexes" such reference shall be to a Recital. Article or Section nf,
or Annex to. this Securities Purchase Agrcement - Standard Terms. and a reference to
"Scheuuks" shall be to a Schedule to the Letter Agreement. in each case. unless otherwise
inuicated. The t,-,rms defined in the singular have a comparable meaning \vhen used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
Agreement as a whole and not to any particular section or provision, unless the Cl1ntext requires
otherwise. The table of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words "include," "includes" or
"including" arc used in this Agreement, they shall be deemed followed by the \vords "without
limitation." No rule of constmction against the draftsperson shall be applied in connection with
the interpretation or enforcement of this Agreement, as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to "$" or "dollars"
mean the lawful currency of the United States of America. Except as expressly stated in this
Agreement, all references to any statute, rule or regulation are to the statute, rule or regulation as
amended, modified, supplemented or replaced from time to time (and, in the case of statutes,
include any rules and regulations promulgated under the statute) and to any section of any
statute, rule or regulation include any successor to the section. References to a "husiness day"
shall mean any day except Saturday, Sunday and any day on which banking institutions in the
State of New York generally are authorized or required by law or other governmental actions to
close.

Article II
Representations and \-Varranties

2.1 Disclosure.

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

(b) "ColI/pany Haterial Ach'erse Effect" means a material adverse effect on (i) the
business, results of operation or financial condition of the Company and its consolidated
'ubsidiaries taken a a whole: pruvided. hult'el'er, that Company Yfaterial 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 pre\ailing interest rates, credit availability and liquidity, currency exchange rates
,1Ild 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 terrorism. in
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('aeh case generally affecting the industries in which the Company and its subsidiaries operate.
(8) changes or proposed changes after the Signing Date in generally accepted accounting
principles in the United States ("CArlP") or regulatory accounting requirements, or authoritative
interpretations thereof, or (C) changes or proposed changes after the Signing Date in securities,
banking and other laws of general applicability or relatl:d policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (8) and (C). other than changes
or occurrences to the extent lhat such changes or occurrences have or would reasonably be
expected to have a materially disproportionate adverse effect on the Company and its
consl)lidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations); or (ii) the ability of the Company to consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis.

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

2.2 Representations and Warranties of the Company. Except as Previously Disclosed,
the Company represents and warrants to the Investor that as of the Signing Date and as of the
Closing Date (or such other date specified herein):

(a) Organization, Authority and Significant Subsidiaries. The Company has been
duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted, and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualitied as a foreign corporation for the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qual ification: each subsidiary of the Company that
would be considered a "signiticant subsidiary" within the meaning of Rule I-02(w) of
Regulation S-X under the Securities Act of 1933 (the "Securities Ad'), has been duly organized
and is validly existing in good standing under the laws of its jurisdiction of organization. The
Charter and bylaws of the Company. copies of which have been provided to the Investor prior to
the Signing Date, arc true, complete and correct copies of such documents as in full force and
effect as of the Signing Date.

(b) Capitalization. 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 tiscal month-end
preceding the Signing Date (the "Capiroli=arion Dare") is set forth on Schedule 8. The
outstanding _hares of capital stock of the Company ha e been duly authorizcd and are validly
issued and outstanding, fully paid and nonassessable. and ubject to no preemptive rights (and
\Vere not issued in violation of any prcemptivc rights). As of the Signing Date, the Company
Joc. not have out-tanding any securities or other obligations proviJing the holder the right to
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acquire its Common Stock ("COII/II/Oll Stock") that is not reserved for is:>uance as specified on
Schedule B, :Ind the Cumpany 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 \varrants which \Vere issued and
outstanding on the Capitalization Date and disclosed on Schedule Band (ii) shan:s disclosed on
Schedule B. Each holder of 5% or more of any class of capital stock of the Company and such
holder's primary address arc set forth on Schedule B.

(c) Prefern:d Shares. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly
and validly issued and fully paid and non-assessable, will not be issued in violation of any
preemptive rights, and will rank pari passli with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Company.

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and general equitable
principles, regardless of whether such enforceability is considered in a proceeding at law or in
equity ("Bankruptcy Exceptions"). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the .. Warrant Shares") have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued, fully paid and non-assessable, and will rank pari paSSli with or senior to all other
series or classes of Preferred Stock, whether or not issued or outstanding, with respect to the
payment of dividends and the distribution of assets in the event of any dissolution, liquidation or
winding up of the Company.

(e) Authorization, En forceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares. Warrant and Warrant
Shares). The execution, delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its tockholders, and 110 further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation orthe Company
enforceable against the Company in accordance with its terms. subject to the Banknlptcy
Exceptions.

-6-



(ii) The execution, delivery and performance by the Company of this
Agreement and the Wamll1t and the con ummation of the transactions contemplated
hereby and thereby and compliance by the Company with the proyisions haeof and
thereot: will not (A) violate. contliet with. or result in a breach of any provision ot~ 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 termination of. or accekrate the performance
required by. or result in a right oftcrnlination or acceleration of, or result in the creation
of. any lien, security interest. charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "Company SuhsidiOl)''' and,
collectively, the "Company Suhsidiaries"') under any of the terms, conditions or
provisions of (i) its organizational documents or (ii) any note. bond, mortgage, indenture.
deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, or
(B) subject to compliance with the statutes and regulations rcterred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ.
injunction or decree applicable to the Company or any Company Subsidiary or any of
their respective properties or assets except, in the case of clauses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the l.iling of the Certificates of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such
filings and approvals as are required to be made or obtained under any state "blue sky"
laws and such as have been made or obtained, no notice to, filing with, exemption or
review by, or authorization, consent or approval of, any Governmental Entity is required
to be made or obtained by the Company in connection with the consummation by the
Company of the Purchase except for any such notices, tilings, exemptions, reviews,
authorizations, consents and approvals the failure of which to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(f) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the "Board ofDirecrors") has taken all necessary action to ensure that the transactions
contemplated by this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby, including the exercise of the Warrant in accordance with its
terms, will be exempt from any anti-takeover or similar provisions of the Company's Charter and
bylaws, and any other provisions of any applicable ·'moratorium". "control share", "fair price",
"interested stockholder" or oth<.:r anti-tak~ovcr la\vs and regulations of any jurisdiction.

(g) ~o Company ~laterial dverse Effect. Since the la t day of the last completed
fiscal period for which financial statements are included in the Company Financial Statements
(as detined below). no fact, circumstance, e\'ent. change, occurrence. condition or development



has occurred th:lt, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect.

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

(i) Reports.

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

(ii) The records, systems, controls, data and infonnation of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process. whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(i)(ii). The Company (A) has
implemented and maintains adequate disclosure controls and procedures to ensure that
material information relating to the Company. including the consolidated Company
Subsidiaries. is made known to the chief executive officer and the chief financial officer
of the Company by others within those entities, and (B) has disclosed, based on its most
recent evaluation prior to the Signing Date, to the Company's outside auditors and the
audit committee of the Board of Directors (x) any signi ticant deticiencies and material
weaknesses in the design or operation ofintemal controls that are reasonably likely to
adverscly affect the Company's ability to record, process. summarize and report tinancial
infornlation and (y) any fraud, whether or not material, that involves management or
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other employees who hav~ a significant role in th~ Company's intcrnal controls o\'er
financial reporting.

(j) No Undisclosed LiJbilities. Neither (he Company nor any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accru~d, conting~ntor
otherwise) \vhich arc not properly reflected or r~scr\'ed against in the Company Financial
Statem~nts to the ~xtent required to be so retlcckd or reserved against in accordance with
GAAP. exccpt for (A) liabilities that have arisen since the last liscal year ~nd in the ordinary and
usual course of business and consistent \vith past practice and (B) liabilities that, individually or
in the aggregate. have not had and \vould not reasonably be expected to have a Company
Material Adverse Effect.

(k) Offering of Securities. Neither the Company nor any person acting on its behalf
has taken any action (including any alTering of any securities of the Company under
circumstances which would require the integration of such offering with the offering of any of
the Purchased Securities under the Securities Act, and the nIles and regulations of the Securities
and Exchange Commission (the "SEC') promulgated thereunder), which might subject the
offering, issuance or sale of any of the Purchased Securities to Investor pursuant to this
Agreement to the registration requirements of the Securities Act.

(I) Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (ii) as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A) pending or, to the knowledge of the Company, threatened, claim,
action, suit, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company or any Company Subsidiary subject to
any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, franchises, authorizations, orders and approvals
at: and have made all lilings, applications and registrations with, Governmental Entities that are
required in order 10 permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company
Subsidiaries have complied in all respects and are not in default or violation of, and none of them
is. to the knowledge of the Company under investigation with respect to or, to the knowledge of
the Company. have been threatened to be charged with or given notice of any violation of. any
appl icable dome tic (federa I. stale or local) or toreign law, statute. ordinance, Iicense, rule.
regulation. policy or guideline. order. demand. writ. injunction, decree or judgment of any
Governmental Entity. other than such noncompliance, defaults or violations that would not,
individually or in the aggregate. reasonably be expected to have a Company Makrial Adverse
Effect. Except lor statutory or regulatory restrictions of general application or as set forth on
Schedule D, no Governmental Entity has plJced any restriction on the business or prop~rtics of
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Ih~ Company or any Company Subsidiary that would, indiviuually or in the aggregate.
reasonably be expected to have a Company i\-1aterial Adverse Effect.

(n) Employee Bene/it ;"faMcrs. Except as would not reasonably bc exp~cted to ha\·c.
~ither indi viuuall y or in the aggregate, a Company 7v1aterial Ad verse Effect: (A) ~ach "employee
benctit plan" (\.\ithin the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974. as amendcd ("ERISA")) providing benetits to any current or former employee,
oCficer or director of the Company or any member of its "Cuntro/led Group" (dctined as any
organization which is a membcr of a controllcd group of corporations within the meaning of
Section 414 of the Internal Revcnue Code of 1986, as amend~d (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 allY member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its ternlS and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (I) no
"reportable event" (within the meaning of Section 4043(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043( e) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur. (2) no
"accumulated funding deticiency" (\vithin the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets wlder each Plan exceeds
the present value of all benefits accrued under such Plan (detennined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title fV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
"multiemployer plan". within the meaning of Section 400 I(c )(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the fnternal Revenue Service with respect to its qualified status that has
not been revoked, or such a deternlination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be cxpected to cause the loss, revocation or denial of such qualitied status or
favorable detennination letter.

(0) Taxes. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect. (i) the Company and the Company
Subsidiaries have tiled all fedcral, state, local and foreign income and franchise Tax returns
required to be likd through the Signing Date, subject to permitted extensions, and have paid all
Taxes due thercon and (ii) no Tax deticieney has becn dctemlined adversely to the Company or
any of the Company Subsidiaries, nor does the Company havc any knowledge of any Tax
deficiencics. "TcL'(" or "Ta.n:s'· means any federal. state. local or foreign income, gross receipts,
property, sales use, licen-c. excise, franchise. employment. payroll, 'vvithholding, alternative or
add on minimum. ad valorem. tran fer or cxeise tax. or any other tax. custom, Juty.
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gOHmml:ntal fel: or other likl: assl:ssment or charge of any kind whatsoever. togl:ther with any
intl:rcst or pl:nalty. imposed by any Governl11l:ntal Entity.

Ip) Properties and Leases. Except as would not. intlividually or in the aggregate.
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by them, in each case free from liens, encumhrances, claims and
tlefeets that would affect the value thereof or interfere with the usc made or to be made thereof
by thcm. Excl:pt as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, the Company and the Company Subsidiarics hold alllcased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereofby them.

(q) Environmental Liability. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect:

(i) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition at: on the Company or any Company Subsidiary, any liability relating to the
release of hazardous substances as detined undcr any local, state or federal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, pending or, to the Company's knowledge,
threatened against the Company or any Company Subsidiary;

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

(iii) neither the Company nor any Company Subsidiary is subject to any
agreement, order, judgment or decree by or with any court, Governmental Entity or th ird
party imposing any such environmental liability.

(r) Risk Management Instmments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instmments, including, swaps, caps, floors and option agreements, whether entered into for the
Company's own account, or for the account of one or more of the Company Subsidiaries or its or
their customers, were entered into (i) only in the ordinary course of business, (ii) in accordance
with prudent practices and in all material respects with all applicable laws. rules, regulations and
regulatory policies and (iii) with counterparties bclicvcd to be financially responsible at the time:
and each of lIch instruments constitutes the valid and legally binding obligation orthe Company
or one of the Company Subsidiaries, cnforceable in accordance with its terms, except as may be
limited by the Bankmptcy Exceptions. ;\Ieither the Company or the Company Subsidiaries, nor,
to the knowledge of the Company, any olher party thereto. is in breach of any of its obligations
under any such agreement or anangell1cnt other than uch breaches that would not, individually
or in the aggregate, rcasonably be expected to have a Company Material Adverse Effect.
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(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 party to any commitment letter
or similar undertaking to, ur is subjcct to any capital din.:ctive by, or since December 31.2006,
has adopted any board resolutions at the request of. any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction O\'er the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures. its internal controls, its management or its operations or business (each item in this
sentence, a "Regllluwrv Agreement"), nor has the Company or any Company Subsidiary been
advised since December 31, 2006 by any such Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement
to which it is party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement. ".-Jppropriate Federal Banking Agen(y" means the "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3( q) of the Fcderal Deposit Insurance Act (12 U.s.c. Section 1813(q)).

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

(u) Intellectual Property. Except as would not, individually or in the aggregate,
rL'a~onably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or otherwise has the right to use, all intellectual property rights,
including all trademarks. trade dress, trade names, service marks. domain names, patents,
inventions, trade secrets. know-how, works of authorship and copyrights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans, design and
'pecilications of any of its branch facilities ("ProprieTary Rights") free and clear of all/iens and
any claims of O\vnership by current or fornlcr employees, contractor. de-igners or others and (ii)
neither the Company nor any orthe Company Subsidiaries is materially infringing. diluting,
misappropriating or violating, nor has the Company or any or the Company ubsidiaries received
allY written (or. to the knowledge of the Company. oral) communications alleging that any of
them has materially infringed. diluted. misappropriated or violated, any of the Proprietary Rights
owned by any other person. Except as would not, individually or in the aggregate. reasonably be
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expected to have a Company \faterial Ad\'crse Effect. to the Company' . knowledge. no other
person is infringing. diluting. misappropriating or violating. nor has the Company or any or the
Company Subsidiaries sent any written coml1lunications since January I. ~006 alleging that any
person has infringed. dilutcd. misappropriated or \·iolated. any of the Proprietary Rights owned
by Ihe Company and the Company SubsiJiaries.

(v) Brokers and Finders. :--10 broker. tinder or investment banker is entitled to any
tinancial advisory, brokerage, tinder's or other fcc or commission in connection with this
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements made by or on behalfofthe Company or any Company Subsidiary for which the
Investor could have any liability.

Article IrI
Covenants

J.t Commercially Reasonable Efforts. Subject to the temlS and conditions of this
Agreement, each of the parties will usc its commercially reasonable efforts in good faith to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws. so as to pennit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall usc commercially reasonable efforts to cooperate with the other party to that
end.

J.2 Expenses. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto will bear and pay all costs and expenses incurred by it or on its behalf in
connection with the transactions contemplated under this Agreement and the Warrant, including
fees and expenses of its own financial or other consultants, investment bankers, accountants and
counsel.

J.J Sufticiency of Authorized Warrant Preferred Stock; Exchange Listing.

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

(b) If the Company lists its Common Stock on any national securities exchange, the
Company -hall. if n:quested by the In\"estor. promptly use its reasonable best efforts to cause the
PretCrred Shares and Warrant Shares to be approved for listing on a national securities exchange
as promptly as practicable following such request.

3.4 Certain. otitications Cntil Closing. From the Signing Date until the Closing, the
Company shall promptly notify the In\"l.~ tor of (i) any fact. event or circum tance of which it is
:l\'varc and which woulli reasonably be expected to cause any repre entation or \I,arranly orthe
Company contained in this Agreement to be untrue or inaccurate in :ll1Y material respect or to
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cause any covenant or agreement of the Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
t~lct. circumstance. event, change, occurrence. condition or development of which the Company
is aware and which, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect; provided, however, that deli very of any notice
pursuant to this Sc.ction 3.4 shall not limit or affect any rights of or remcdies available to the
Investor; pruvidedjilt"ther, that a failure to comply with this Section 3.4 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satistied
unless the underlying Company Material Adverse Effect or material breach would independently
result in the failure of a condition set forth in Section 1.2 to be satisfied.

3.5 Access, Information and Confidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of the Purchase Price,
the Company will permit the Investor and its agents, consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency, or otherwise to the extent necessary to
evaluate, manage, or transfer its investment in the Company, to examine the corporate books and
make copies thereof and to discuss the affairs, finances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
with the conduct of the business of the Company. and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

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

(i) as 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 tlows of the Company for sllch year, in each case prepared in accordance with
GAAP and setting fOl1h in each case in comparative form the figures for the previolls
tiscal year of the Company, Jlld which shall be audited to the extent audited financial
statements arc available; and
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(ii) as soon as available alter the end of the first, second and third quarterly
periods in each tiscal year of the Company. a copy of any quarterly repol1s provided to
l)ther stodulOldcrs of the Corllpany or Company management.

(c) The Investor wdluse reasonable best dforts to hold, and \ViII use reasonable best
efforts to cause its agents, consultants, contractors and advisors to hold, in confidence all non
publ ic records. books, contracts, instmments, computer data and other data and information
(colkctivdy, "III/orma/ion") concerning the Company furnished or made available to it by the
Company or its representatives pursuant to this Agreement (except to the extent that such
information can be shown to have been (i) previously known by such party on a non-confidential
basis, (ii) in the public domain through no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was furnished (and without violation of any other
confidentiality obligation»; provided that nothing herein shall prevent the Investor from
disclosing any Infonnation to the extent required by applicable laws or regulations or by any
subpoena or simi lar legal process.

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

Article IV
Additional Agreements

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

4.2 Legends.

(a) The Investor agrees that all certdicates or other instruments representing the
Warrant will bear a legend substantially to the following effect:

"THE SECCRITIES REPRESENTED BY THIS INSTRUMENT HA VE NOT BEEN
REGISTERED LiNDER THE SECURITIES ACT OF 1933, AS AMENDED. OR TH.E
SECCRITIES LA WS OF ANY STATE AND MA Y NOT BE TRANSFERRED, SOLD
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OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEYfENT RELATING THERETO IS IN EFFECT CNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LA'vVS OR PURSUANT TO .-\i EXE:VIPTIO:-.J
FRO\-' REGISTRA.TIOI UNDER SUCH ACT OR SUCH LA WS.

THIS INSTRU:VIENT IS ISSUED SUBJECT TO THE RESTRICTIO 'S ON
TRANSFER AND OTHER PROVISIONS OF A SECCRITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF H--IESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COpy OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MA Y NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID."

(b) In addition, the Investor agrees that all certificates or other instmments
representing the Prdcrrcd Shares and the Warrant Shares will bear a legend substantially to the
follm.ving ctTect:

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HA VE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURlTIES ACT"), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LA WS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAYBE REL YING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (I) REPRESENTS THAT
IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT). (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRU"NIENT EXCEPT (A) PURSUANT TO A REGISTRA TION STATEMENT
WHICH IS THE, EFFECTIVE U; 'DER THE SECL'RITIES ACT, (B) FOR SO LONG
AS THE EC 'RITIES REPRESENTED BY THIS INSTRUME~T ARE ELlG£BLE
FOR RESALE PCRSuANT TO RULE 144A, TO A PERSON IT RE.-\SO 'ABLY
BELIEVES IS A "QUALIFIED I. STITUTIONAL BUYER" AS DEFINED I RL'LE
144A U\iDER THE ECCRITIES ACT THAT PURCHASES FOR ITS OWN
,-\CCOU: T OR FOR THE ACCOU;\T OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHO\1 NOTICE [S GIVEl THAT THE TRANSFER IS BEING ~rADE IN
RELIAi'iCE ON RULE I-HA. (C) TO THE ISSUER OR (0) PURSLAl T TO A.NY
OTHER AV.-\IL-\BLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECLRlTlES ACT AND (3) AGREES THAT IT \VILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUME\IT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF Tf-IIS LEGEND.

THIS I~STRUMENT IS ISSUED S BJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREE~'[ENT BETWEEN THE ISSUER OF THESE SECURITlES AND THE
INVESTOR REFERRED TO Tf IEREIN, A COpy OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY TH1S [NSTRUMENT MA Y NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE W[TH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID."

(c) In the ewnt that any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance
\vith Rule 144 or another exemption from registration under the Securitics Act (other than Rule
144A), the Company shall issuc new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (b) above; provided that the Investor surrenders to the Company the
previously issued certificates or other instruments.

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

4.4 Transfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell. assign or otherwise dispose of C'Tral1.5jer") all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as may
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares; provided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares if uch transfer would require the Company to be subject to the periodic
reporting requi remcnts of Section 13 or IS( d) of the Securi ties Exchange Act 0 f 193-l (the
'-Exchange .-Icr'"). In furtherance of the toregoing. the Company shall provide reasonable
cooperation [0 facilitate any Tran fers of the Purchased Securities or Warrant Shares, including
as is reasonabk unJer the circumstances. by rurni-hing such information concerning the
CL1l11pany and its business as a proposed transferee may reasonably request (including such
i II formal ion as is required by Sect ion -+.S( k) and mak ing management of the Company
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reasonably a\'ailable to respond to questions ora proposed transferee in accordance with
customary practice. subject in all cases to the proposed transferee agreeing to a customary
confidential ity agreement.

-l.5 Re!!istration Ri!!hts.

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

(b) Registration.

(i) Subject to the tenns and conditions of this Agreement, the Company
covenants and agrees that as promptly as practicable after the date that the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act
(and in any event no later than 30 days thereatler), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement tiled with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such tiling, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires). Notwithstanding the foregoing, if the Company is not
eligible to tile a registration statement on Fonn S-3, then the Company shall not be
obligated to file a Shelf Registration Statement unless and until requested to do so in
writing by the Investor.

(ii) Any registration pursuant to S~ction 4.5(b)(i) shall be effected by means
of a shelt'registration on an appropriate foml under Rule 415 under the Securities Act (a
·'Shel/Regislration Staten/en"'). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(d): provided that the
Company shall not be required to facilitate an underwritten offering of Registrable
Securities unless the expected gross proceeds Crom such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares ifsuch initial aggregate
Iiq uida tion prct~rence is kss than 52 billion and (i i) 5200 mi II ion if the initial aggregate
liquidation preference of the Prcterred Shares is equal to or greater than 52 billion. The
kad underwriters in any such distribution shall be selected by the Holders of a majority
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of the R~gislrable S~curities to be distributed: prol'ided thaI to the ext~nt appropriate and
permitted unda applicable law. such Holders shall consider the qualifications of any
broker-d~akr Affiliate ofth~ Company in ~ekcting the lead umkrwriters in any such
distribution.

(iii) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from In effective Shel I' RegistrJtion StJtement) or an
underwritten offering pursuant to Section 4.5(b): (A,) with respect to securities that are
not Registrable Securities; or (B) if the Company has notitied the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
ddrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time. in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company ( I) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-l11onth period and not more than 90 days in the aggregate in any 12-month period.

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

(v) If the registration referred to in Section 4.5( b)( iv) is proposed to be
underwri nen, the Company wi II so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 4.5(b)(iv). In such event, the right of Investor
and all other Holders to registration pursuant to Section -t5(b) will be conditioned upon
uch persons' pal1icipation in uch underwriting and the inclusion of -uch per on's

Registrable Securities in the underwriting ifsuch securities arc of the amc class of
securities as the securities to be offered in the underwritten offering. and each such
person \vill (together wilh the Company and the other persons distributing their securities
through such underwriting) enter into an underwriting Jgrecment in customary form with
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the untkrwriter or underwriters selected for such underwriting by the Company: pro\'ided
that the Investor (as opposed to other Holders) shall not be required to indemnifY any
person in connection with any registration. Il' any participating person disapproves of the
terms of the underwriting, such person may elcct to \vithdraw therefrom by written notice
to the Company, the managing underwriters and the Investor (i l' the Investor is
participating in the underwriting).

(vi) If either (x) the Company grants "piggyback" registration rights to one or
more third pmtics to include their securities in an underwritten ofTering under the Shelf
Registration Statement pursuant to Section 4.5(b)(ii) or (y) a Piggyback Registration
under Section 4.5(b)( iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number of securities requested to be included in such offering exceeds the
number which can be sold without adversely affecting the marketability of such offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) t1rst, in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to sell, (8)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(iv), as
applicable, pro rata on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included. subject to the terms of this Agreement; provided,
however. that if the Company has, prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order of priority contemplated
hereby then it shall apply the order of priority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement.

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

(d) Obligations of the Company. Whenever required to effect the registration of any
Registrable Securities or facilitate the distribution of Registrable Securities pursuant to an
effective Shdf Registration Statement, the Company shall, as expeditioLisly as reasonably
practicable:

(i) Prepare and lile 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 4.5(d). keep such registration
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statcmcnt ctfcctivc and kecp such prospectus supplement current until the securities
described therein arc no longer Registrable Securities.

(ii) Prepare Jnd tile with the SEC such amendments and supplements to the
Jpplicable registration statement and the prospectus or prospectus supplcmentused in
connection wi th such registration statement as may be necessary to comply with the
provisions of the Securities Act with respect to the disposition of all securities covered by
such registration statement.

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

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

(v) Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act of the
happening of any event as a result of which the applicable prospectus, as then in effect,
includes an untme statement of a material fact or omits to state a material fact required to
be stated therein or necessary to make the statements therein not misleading in light of
the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement tiled pursuant to Section 4.5(3) or
any amendment thereto has been tiled with the SEC (except 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 post-effective amendment thereto has
become dfective;

(B) of any request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information:
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(C) of the issu:lI1ce by I hc SEC of nny stop order susp~nJ ing rhe
cfrectiven~ss of any registration statement or the initiation of any proceedings tor
that purpose;

(D) of the receipt by the Company or its kgal counsd of any
notitication with respect to rhe "uspcnsion of the qualilication of the applicable
Registrable Securities for :,ale in any jurisdiction or the iniriation or threatening of
any proceeding for such purpose:

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

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

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

(viii) Upon the occurrencc of any event contemplatcd by Section 4.5(d)(v) or
4.5(d)(vi)(E), promptly prepare a post-effective amendment to such registration statemcnt
or a supplcm~nt to the relatcd prospectus or tile any other required document so that. as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading. [fthe Company notifies the Holders in accordance with Section 4.5(d)(vi)(E)
to suspend the usc of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any underwriters shall sLlspend use of sLlch prospectus
and usc their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company's expense) other than permanent tile copies then in such
Holders' or underwriters' possession. The total number of days that any such suspension
may be in effect in any 12-month period shall not cxceed 90 days.

(i x) Usc reasonab Ie best efforts to procure the cooperation of the Company's
transfer 3l:!Cllt in settling any offering or sale of Registrable Securities. incluuing with
respect to the transfer of physical stock ccrti ticates into book-entry fom1 in accordance
with any procedures reasonably requested by the Holders or allY managing
underwri ler( s).

(x) Ifan undenvritten offering is requested pursuant to Section ~.5(b)(ii),

enter into an undcrwriting agrccmcnt in customary form. scope and substance and t3kc 311
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stich other ae tions reasonably requested by the !lolders of i1 majoriry of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), if any.
to expedite or !Jcilitate the undel\vritli.:n disposition of such Registr3blc Securities. and in
connection therewith in any undel\vritten offering (including making members of
managell1ent and executives of the Company available to participate in "road shows".
similar sales events Lind other marketing activities). (A) make such representations and
warranties to the Holders that are selling stockholders and the managing undel\vriter(s). if
3ny. 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 tOnTI. substance and scope,
and, if tme, contirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any. covering the matters customarily covered in such
opinions requested in undem'Titten offerings. (C) use its reasonable best efforts to obtain
"cold comfort"letters from the independent catified public accountants of the Company
(and, iI' necessary. any other independent certi fied public accountants of any business
acquired by the Company for which tinancial statements and financial data are included
in the Shelf Registration Statement) who have certified the tinancial statements included
in such Shelf Registration Statement, addressed to each of the managing undel\vriter(s). if
any, such letters to be in customary form and covering matters of the rype customarily
covered in "cold comtort" letters, (D) if an underwriting agreement is entered into, the
same shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the fnvestor shall not be obligated to provide any indemnity), and
(E) deliver such documents and certiticates as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continued validiry
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the undcl\vriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, tinancial and other records. pertinent
corporate documents and properties of the Company, and cause the officers. directors and
employees of the Company to supply all intormation in each case reasonably rl.:quested
(and of the type customarily provided in connection with due diligence conducted in
connection with a registered public offering of securities) by any such representative.
managing undel\vriter(s), attorney or 3CCOUlllant in connection with -uch Shelf
Regi .. tration Statement.

(xii) L' e rea-onable best efforts to cause all such Registrable Securities to be
listed on each national securities exchange on v,:hich similar securities issued by the
Company are then Iisted or, if no sim iIar securi tics issued by the Company are then listed
on any national securities exchange, u e its reasonable best efforts to cause all sLII.:h
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Registrable Securities to be listed on such securities exchange as the Investor may
designate.

(x iii) II' requested by Holders of a majority of the Registrable Securities being
registered anJlor sold in connection therewith, or the managing underwriter(s), if any.
promptly include in a prospectus supplement or JlTIendment such information as the
Holders of a majority of the Registrable Securities being registered and/or sold in
connection thefl:with or managing underwriter(s). if any. may reasonably request in order
to permit the intended method of distribution of sueh securities and make all required
Ii lings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

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

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

(0 Termination of Registration Rights. A Holder's registration rights as to any
securities held by such Holder (and its Affiliates. pal1ners, members and former members) shall
not be available unless such securities are Registrable Securities.

(g) Furni. hing Information.

(i) Neither the Investor nor any Holder shall use any free writing prospectus
(as Jdinco in Rule ..lOS) in connection with the sale of Registrable Securities without the
prior wri tten consent of the Company.

(ii) It shall be a condition precedent to the obligations of the Company to take
~lnY action pursuant to Section 4.5(d) that Investor and/or the selling Holders and the
underwriters. if any. shall fumish to the Company such infomlation regarding
themselvcs. rhe Registrable Securities held by them and thc intended mcthod of

-2'+-



disposition or such securities as shall be required (0 effec( the registered ofkring of their
Registrable Securities.

(h) Indemnitication.

(i) The Company agrees to indemnify each Holder and, ira Holder is a
person other than an individual, such Holder's officers, directors, employees, agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within (he
meaning of (he 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 incurrcd in connection with
investigating, defending, settling, compromising or paying any such losses, claims,
damages, actions, liabilities, costs and expenses), joint or several, arising out of or based
upon any untrue statement or alleged untrue statement of material fact contained in any
registration statement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated thcrein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, that the Company
shall not be liable to such Indemnitee in any such case to the extcnt that any such loss,
claim, damage, liability (or action or proceeding in respect thereof) or expense arises out
of or is based upon (A) an untrue statement or omission made in such registration
statement, including any such preliminary prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (as such tcrm is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (8) offers or sales effected by or on behalf of
such Indemnitee "by means of" (as defined in Rule 159A) a "free writing prospectus" (as
defined in Rule 405) that was not authorized in writing by the Company.

(ii) If the indemnitication provided for in Section 4.5(h)(i) is unavailable to an
Indemnitee with respect to any losses, claims, damages, actions, liabilities, costs or
expenses referred to therein or is insufticicnt to hold the Indemnitee hannless as
contemplated therein, then the Company, in lieu of indemnifying such Indemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses,
claims, damages, actions, liabilities, costs or expenscs in such proportion as is appropriate
to renCCI the relative fault or the Indemnitee, on the one hand. and the Company, on the
other hand. in connection with the statements or omissions which resulted in such losses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
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equitable considerations. The relative fault of the Company, 011 the lHle hand. and of the
Indemnitee, on the other hand. shall be detennined by reference to. among other factors,
whether the untme statement of a material fact or omission to state a material fact relates
to information supplied by the Company or by the Indemnitee and the parties' relative
intent, knowledge, access to information and opportunity to COITect or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(h)(ii) were detennined by pro rata
allocation or by any other method of allocation that docs not take account of the equitable
considerations referred to in Section 4.5(h)(i). No Indemnitee guilty of fraudulent
misrepresentation (within the meaning of Section II (0 of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

(i) Assignment of Registration Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a liquidation preference or, in the case of the Warrant,
the liquidation preference of the underlying shares of Warrant Preferred Stock, no less than an
amount equal to (i) 2% of the initial aggregate liquidation preference of the Preferred Shares if
such initial aggregate liquidation preference is less than 52 billion and (ii) 5200 million if the
initial aggregate liquidation preference of the Preferred Shares is equal to or greater than $2
billion: provided, however, the transferor shall, within ten days after such transfer, furnish to the
Company written notice of the name and address of such transferee or assignee and the number
and type of Registrable Securities that are being assigned.

U) Clear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution, or to tile any Shelf Registration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertible into or
exchangeable or exercisable for preferred stock of the Company, during the period not to exceed
ten days prior and 60 days following the effective date of such offering or such longer period up
to 90 days as may be requested by the managing underwriter for such underwritten offering. The
Company also agrees to cause such of its directors and senior executive officers to execute and
deliver customary lock-up agreements in such form and for such time period up to 90 days as
may be requcsted by the managing underwriter. "Special Registration" means the registration of
(A) equity securities and/or options or other rights in respect thereof solely registered on Form S
4 or Form S-8 (or 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, employecs, consultants,
customers, lenders or vendors of the Company or Company Subsidiaries or in connection with
dividend rcinwstmcnt plans.

(k) Rule 1~4: Rulc 14~A. With a view to making available to the Investor and
Holders the benefits of certain rules and regulations of the SEC \vhich may permit the sale of the
Registrable Securities to the public without registration. the Company agrees to use its
reasonable best dfor1s to:
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(i) mJke and keep public inlomlation a\'Jilable, as those terms are understood
and defined in Rule 14-Hc)( I) or any similar or analogous rule promulgated under the
Securities Act. at all times after the Signing Date;

(ii) (A) file with the SEC, in a timely manner, all reports and other documents
requircd of the Company under thc Exchange Act, and (8) if at any time the Cl)mpany is
not required to file such reports, make available, upon the request of any Holder. such
information necessary to permit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(iii) so lung as the Investor or a Holdcr owns any Registrable Securities,
fumish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the Company; and such other rcports and documents as the Investor or Holdcr
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public \vithout registration; and

(iv) take such tUI1her action as any Holder may reasonably request, all to the
extent required from time to time to enable such Holder to scll Registrable Securities
without registration under the Securities Act.

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

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

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

(iii) "Register," "registered," and "registration" shall refer to a registration
effected by preparing and (A) filing a registration statement or amendment thereto in
compliance with the Securities Act and applicable rules and regulations thereunder, and
the declaration or ordering of effectiveness of such registration statement or amendment
thereto or (8) filing a prospectus and/or prospectus supplement in respect of an
appropriate effective registration statement on Fonn S-3.

(iv) "Registrable Securities" means (AI all Preferred Shares. (8) the Warrant
(subject to Section 4.5(q)) and (C) any equity securities issued or issuable directly or
indirectly with respect to rhe securities referred to in the foregoing clauses (A) or (8) by
Ivay of conversion. exercise or exchange thereof. including the Warrant Shares, or share
dividend or share split or in connection \vith a combination of shares, recapitalization,
rcclassitication. merger, amalgamation, arrangemcnt, consolidation or other
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reorganization. IJru,"it!ed lhat, once issued. such sel.:llrities will not be Registrable
Securities when (I) they arc sold pursuant to an dfcctive registration statement under the
Securities Act. (2) \.'xccpt as provided below in Section -U(p). they may be sold pursuant
[0 Rule 1.+4 \vithout limitation thereunder on volume or manner of sale. (3) they shall
have ceased to be outstanding or (.+) they have been sold in a private transaction in which
the transferor's rights under this Agreement arc not assigned to the transferee of the
securities. No Registrable Securities may be registered under more than one registration
statement at anyone time.

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

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

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

(m) At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.5(b)(iv) - (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; and provided../ilrther, that no such forfeiture shall tenninate a
Holder's rights or obligations under Section 4.5(g) with respect to any prior registration or
Pending Underwritten Offering. "Pending Undenrritten Offering" means. with respect to any
Holder forfeiting its rights pursuant to this Section 4.5( m). any underwrittcn offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 4.5/b)(ii) or 4.5(b)(iv) prior to the datc of such
Holder's forfeiture.

(n) Specific Perfonnance. The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fai Is to perform any of its obligations under thi Section
.+.5 Jnd that the Inve tor and the Holders from time to time may be irreparably hanned by any
:,uch fuilure. and accordingly agree that rhe Investor and such Holders, in addition to any other
remedy to which they may be entitled at law or in equity. to the fullest extent permitted Jnd
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enforceable under applicable law shall be entitled to compel specitic performance of the
obligations of the Company under this Section -l.5 in accordance with the tcnns and conditions
of this Section 4.5.

(0) No Inconsistent Allreements. The Company shall not, on or after the Signing
Date. enter into any agreement with respect to its securities that may impair the rights granted to
the Investor and the Iioiders under this Section -l.5 or that otherwise contlicts with the provisions
hereof in any manner that may impair the rights granted to the Investor and the Holders under
this Section 4.5. In the event the Company has, prior to the Signing Date, entered into any
agreement with respect to its securities that is inconsistent with the rights granted to the Investor
and the Holders under this Section 4.5 (including agreements that are inconsistent \vith the order
of priority contemplated by Section 4.5(b)(vi) or that may otherwise contlict with the provisions
hereof. the Company shall use its reasonable best efforts to amend such agreements to ensure
they are consistent with the provisions of this Section 4.5.

(p) Certain Offerings by the Investor. In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
"Registrable Securities,"' the provisions of Sections 4.5(b)(ii), clauses (iv), (ix) and (x)-(xii) of
Section 4.5(d), Section 4.5(h) and Section 4.5U) shall continue to apply until such securities
otherwise cease to be Registrable Securities. In any such case, an "underwritten" offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or 1110re broker-dealers, an "underwriting agreement" shall include any purchase agreement
entered into by such broker-dealers, and any "registration statement" or "prospectus" shall
include any offering document approved by the Company and used in connection with such
distribution.

(q) Registered Sales of the Warrant. The Holders agree to sell the Warrant or any
portion thereof under the Shelf Registration Statement only beginning 30 days after notifying the
Company of any such sale, during which 3D-day period the Investor and all Holders of the
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, including entering into a warrant agreement and appointing a warrant
agent.

4.6 Depositary Shares. Upon request by the Investor at any time following the
Closing Date, the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor. pursuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares, each representing a fraction of a Preferred Share or \Varrant
Share. as applicable, as spccilied by the Investor, may be issued. From and after the execution of
any such depositary alTangement, and the deposit of any Preferred Shares or Warrant Shares, as
applicable. pursuant thereto, the depositary shares issued pursuant thereto shall be deemed
"Preferred Shares", "Warrant Shares" and, as applicable. "Registrable Securities" for purpose of
this Agreement.

-L 7 Restriction on Dividends ;1I1d Repurchases.
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(a) Prior to th~ earlier 01'(:<) the third anniversary of the Clo::;ing Date and (y) the date
on which all of the PretCrred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferr~d all of the Prel(:m:d Shar~s and Warrant Shares to third panics which are
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall. \vjthOllt
the consent of the Investor. declare or pay any dividend or make any distribution on capital srock
or other equity securities of any kind of the Company or any Company Subsidiary (other than (i)
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend
per share dedanxl or. if lower. announced to its holders of Common Stock an intention to
declare, on the Common Stock prior to November I 7. ~008, as adjusted for any stock split, stock
dividend. reverse stock split, reclassification or similar transaction. (ii) dividends payable solely
in shares of Common Stock, (iii) regular dividends on shares ofprefCrred stock in accordance
with the tcrms thereof and which are pemlitted under the terms of the Preferred Shares and the
Warrant Shares, (iv) dividends or distributions by any wholly-owned Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractual
agreements entered into prior to November 17,2008).

(b) During the period beginning on the third anniversary of the Closing Date and
ending on the earlier of (i) the tenth anniversary of the Closing Date and (ii) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parties which arc not Affiliates
of the Investor. neither the Company nor any Company Subsidiary shall, without the consent of
the Investor, (A) pay any per share dividend or distribution on capital stock or other equity
securities of any kind of the Company at a per annum rate that is in excess of 103% of the
aggregate per share dividends and distributions for the immediately prior fiscal year (other than
regular dividends on shares of preferred stock in accordance with the terms thereof and which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount of dividends or distributions on Common Stock shall be
pennitted as a result of any dividends or distributions paid in shares of Common Stock, any stock
split or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the
case of this clause (B), (I) regular dividends on shares of preferred stock in accordance with the
tenns thcreofand which are permitted under the terms of the Preferred Shares and the Warrant
Shares, (2) dividends or distributions by any wholly-owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractual agreements
entered into prior to November 17. 2008) or (4) dividends or distributions on newly issued shares
of capital stock for cash or other property.

(c) Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y) the date
on which all of the Prdcrred Shares and Warrant Shares have been redeemed in whole or the
Invcstor has tran rerred all of the Preferred Shares and Warrant Share to third parties which are
not Affiliate of thc Inve tor, neither the Company nor any Company Subsidiary shall, without
he consent of the Investor, redeem. purchase or acquire any shares of Common Stock or other

clpital stock or other equity securities of any kind of the Company or any Company Subsidiary.
or any trust preferred securities issued by thc Company or any Affiliate of the Company. othcr
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than (i) redemptions. purchases or other acquisitions of the Preferred Shares and Walnnt Shares.
(ii} in connection with the administration of any employee bendit plan in the ordinary course of
business and con.~istent with past practice. (iii) the acquisition by the Company or any of rhe
Company Sub"idiaries of record o\....nership in Junior Stock or Parity Stock for the beneficial
ownership of any other persons (other than (he Company or any other Company Subsidiary).
including as trustees or custodians, (iv) the exchange or convcrsion of Junior Stock for or into
other Junior Stol'k or of Parity Stock or trust preferred securities for or into other Parity Stock
(with the same or lesser aggregate liquidation amount) or Junior Stock. in each case set forth in
this clause (iv), solely to the extent required pursuant to binding contractual agreements cntered
into prior to the Signing Date or any subsequcnt agreement for the accelerated exercise,
settkment or exchange thereof for Common Sto<.:k (clnuscs (ii) and (iii), collectively. the
"Permitted Repurchases"), (v) redemptions of securities held by the Company or any wholly
owned Company Subsidiary or (vi) redemptions, purchases or other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to November 17,2008.

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

(e) During the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preferred Shares and Warrant Shares have been redeemed in
whole or the Investor has transferred all of the Preferred Shares and Warrant Shares to third
parties which are not Affiliates of the Investor, neither the Company nor any Company
Subsidiary shall, without the consent of the Investor, (i) declare or pay any dividend or make any
distribution on capital stock or other equity securities of any kind of the Company or any
Company Subsitliary; or (ii) redeem, purchase or acquire any shares of Common Stock or other
capital stock or other equity securities of any kind of the Company or any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate of the Company, other
than (A) redemptions, purchases or other acquisitions of the Preferred Shares and Warrant
Shares. (8) regular dividends on shares of preferred stock in accordance with the terms thereof
and which are permitted under the terms of the Preferred Shares and the Warrant Shares, or (C)
dividends or distributions by any wholly-owned Company Subsidiary.

(0 "Junior Stock" means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights andlor a to rights on liquidation. dissolution or winding up of the Company.
"Purity Stock" mean an. cla~s or series of tock of the Company the term of which do not
cxpressly provide that such class or series will rank senior or junior to the PretCrred Shares as to
Jividend rights and'or a to rights on liquidation. dis olution or winding up orthe Company (in
each case \vithout regard to whether dividend accrue cumulatively or non-cumulatively).
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-f.X Executi\'c Compensation. Lnti! uch time as the Investor ceases to own any debt
or equiry securities of th~ Company acquired pursuant to this Agreement or the \Varrant, the
Company shall take all necessary action to cnsure that its Benctit Plans with respect to its Senior
Executive Oftkers comply in all respects \vith Section 111(b) of the EESA as impkmented by
any gu idance or regulat ion thercunder that has been issued and is in effect as of the Closi ng Date,
Lind shall not adopt any new Benefit Plan with respect to its Senior Executive Officers that docs
not comply therewith. "Senior £,reclIfil'e Officers" means the Company's "senior executive
officers" as detined in subsection I I I (b)(3) of the EESA and regulations issued thereunder.
including the rules set forth in 31 C.F.R. Part 30.

4.9 Related Party Transactions. Until such time as the Investor ce3SCS to own any
Purchased Securities or Warrant Shares, the Company and the Company Subsidiaries shall not
enter into transactions with Affiliates or related persons (within the meaning of hem 404 under
the SEC's Regulation S-K) unless (i) such transactions arc on ternlS no less favorable to the
Company and the Company Subsidiaries than could be obtained from an unaffiliated third parry.
and (ii) have been approved by the audit committee of the Board of Directors or comparable
body of independent directors of the Company.

4.10 Bank and Thrift Holding Company Status. If the Company is a Bank Holding
Company or a Savings and Loan Holding Company on the Signing Date, then the Company shall
maintain its status as a Bank Holding Company or Savings and Loan Holding Company, as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shall redeem all Purchased Securities and Warrant Shares held by the Investor prior to
terminating its status as a Bank Holding Company or Savings and Loan Holding Company, as
applicable. "Bank Holding Company" means a company registered as such with the Board of
Governors of the Federal Reserve System (the "Federal Reserve") pursuant to 12 U.S.c. §1842
and the regulations of the Federal Reserve promulgated thereunder. "Savings and Loan Holding
COII/pany" means a company registered as such with the Office of Thrift Supervision pursuant to
12 USc. § 1467(a) and the regulations of the Office of Thrift Supervision promulgated
thereunder.

4.11 Predominantly Financial. For as long as the Investor owns any Purchased
Securities or Warrant Shares, the Company, to the extent it is not itself an insured depository
institution, agrees to remain predominantly engaged in financial activities. A company is
predominantly engaged in financial activities if the annual gross revenues derived by the
company and all subsidiaries of the company (excluding revenues derived from subsidiary
depository institutions), on a consolidated basis. from engaging in activities that are tinancial in
nature or are incidental to a financial activity under subsection (k) of Section -f of the Bank
Holding Company Act of 1956 (12 USc. l843(k)) represent at least 85 percent of the
consolidated annual gross revenucs of the company.

Article V
'liscellaneous

5 Ten11ination. This Agrecment may be ten11inated at any time prior to the Closing:
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(a) by -:ithcr the Investor or the Company if the Closing shall not have occurr-:d by
the 30th calendar day following the Signing Date: provided. !IoII·ever. that in the event the
Closing has not occun-cd by such 30th calendar day, the parties will consult in good faith to
ddermine whether to extend the term of this Agreement. it being understood that the parties shall
be requircd to consult only until the fifth day after such 30th calendar day and not be under any
obligation to cxtend the tcnn of this Agrecmcnt thereafter; provided.jimher, that the right to
terminatc this Agrecment under this Section 5.1 (a) shall not be available to any party whose
breach of any representation or warranty or failure to perform any obligation under this
Agrccment shall have caused or resulted in the failure of the Closing to occur on or prior to such
date; or

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

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

In the event of tennination of this Agreement as provided in this Section 5.1. this Agreement
shall fOithwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from liability for any breach of this
Agreement.

5.2 Survival of Representations and Warranties. All covenants and agreements, other
than those whieh by their terms apply in whole or in part after the Closing, shall tenninate 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.

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

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

5.5 Governing Law: Submission to Jurisdiction. Etc. This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
~ew 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
tnited States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of the parties hereto herehy
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or thereby.

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

rf to the Investor:

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

5.7 Definitions

(a) When a reference is made in this Agreement to a subsidiary ofa person, the term
"subsidiary" means any corporation, partnership, joint venture, limited liability company or other
entity (x) of which such person or a subsidiary of such person is a general partner or (y) of which
a majority of the voting securities or other voting interests, or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with respect to such entity, is directly or
indirectly own.:d by such person and/or one or more subsidiaries thereof.

lb) The term ".'lj}ilime" means. with respect to any person. any person Jirectly or
indirectly controlling. controlled by or under common control with, such other person. For
purposes of this definition, "contror (including, with com:lative meanings, the terms "controlled
liy" and "lIl1der common cOlltrol lI'ith") when used with respect to any person, means the
pus'cssion, directly or indircctly. of the power to cause the direction of management and/or
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policies of such person. \\ herher through the o\vnership of \'oting securities by contr;lct or
othemise,

(c) The terms "kl/(JIt'/ecige u/rhe COII/panv" or "CuII/pam: 's kl/Oldecige" mean rhe
actual knowledge atter reasonable and due inquiry of rhl: "ollicers" ias such term is ddined in
Rule 3b-2 under the Exchange Act, but \.'xcluding any Vice President or Secretary) of the
Company.

5.8 Assie:nmcnt. Neither this Agreement nor any right, remedy. obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior \vrittcn consent of the other party. and ;lny attempt to assign any right, remedy, obligation
or liability hereunder without sueh consent shall be void, except (a) an assignment. in the case of
a merger, consolidation. statutory share exchange or similar transaction that requires the approval
of the Company's stockholders (a "Business CUII/hinaliun") where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

5.9 Severability. (fany provision of this Agrecmcnt or the Warrant, or the application
thereof to any person or circumstance, is detennined by a court of competent jurisdiction to be
invalid. void or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances other than those as to which it has been held invalid or
unenforccable, 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 negotiate in good faith in an effort to agree upon a suitable and equitable
substitute provision to effect the original intent of the parties.

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

* * *
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A~~EX A

FOR:\I OF CERTIFICATE OF DESIG~ATIO~S FOR PREFERRED STOCK

[SEE ATTACHED]



FOR'. OF ICERTIFlC-\.TE OF DESIG~ATlO~SI

OF

FIXED RATE CU'IULATIVE PERPETUAL PREFERRED STOCK, SERIES 1.1

OF

Ilnsert name oflssuerJ, a Icorporation/bank/banking associationl organized and existing
under the laws of the Ilmlertjurisdiction oforganizationI (the "Issuer"), in accordance with the
provisions of Section IsI [.1 of the Ilnsert applicable statutel thereot: does hereby certity:

The board of directors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the J[certificate of incorporation/articles of
associationI and bylawsl of the Issuer and applicable law, adopted the following resolution on
I_I creating a series of [- I shares of Preferred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [.1".

RESOLVED, that pursuant to the provisions of the [[certificate of incorporation/articles
of association1and the bylawsl of the Issuer and applicable law, a series of Preferred Stock, par
value $[ -I per share, of the Issuer be and hereby is created, and that the designation and number
of shares of such series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualitieations, limitations and restrictions thereot: of the shares
of such series, are as follows:

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

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their cntirety and shall be deemed to be a part of
this ICcrti ficate of Designationsl to the same extent as if such provisions had been set forth in
full herein.

Part. 3. Definitions. The following temlS are used in this IC:rtiticate of Dcsignationsl
(including the Standard Provisions in Schedule A hereto) as defined below:

(a) "Common Stock" means the common stock, par value 51-' per share. of the
Issuer.

(b) "Dividend Payment Dale'" means Fcbnlary 15. Nfay 15, August 15 and 'Jovember
15 of each ycar



(c) "Junior Stock" means Ihe Common Slock, Ilnsert titles ofall)' existillg Junior
Stock) and any other class or series of stock of Ihe Issuer the terms of which expressly provide
that it ranks junior to Designated Prefcrred Stock us to dividcnd rights and'or as 10 rights on
liquidation, dis 'olution or winding up of the Issuer.

(u) "Liquidation Amount" means SII,OOOII per share of Designated Preferred Stock.

(e) "\finimum Amount" means SIII/sert S amoullt equal to 25% oftire aggregate
mlue oftire De.'lignflted Preferred Stock issued on the Original Issue Date).

(t) "Parity Stock" means any class or series of stock of the Issucr (other than
Designated Preferred Stock) the temlS ohvhich do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividcnd rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accnle cumulatively or non-cul11ulativdy). Without limiting the foregoing, Parity
Stock shall include the Issuer's Ilnsert title(s) ofexisting c:lasses or series ofParity Sto('k).

(g) "Signing Date" means 111I.'lert date ofapplicable securities purchase agreemeut).

Part. 4. Certain Voting Matters. ITo be imterted if the Charter provides for votil/g ill
proportion to liquidation preferences: Whether the vote or consent of the holders of a plural ity,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or cowred by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
)Certiticate of Designations), each holder will be entitled to one votc for each $1,000 of
liquidation preference to which such holder's shares are entitled.) ITo be inserted if the Charter
does I/ot provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.)

[Rf:'ll1oimlf:'r ojPage Intellliul1al(l' Lf:'}f Blunk]

If !, ..'ut'r de 'ires tu is~ue ~hares \~ith a higher doll3r amuunt liquidation preference. Ii luidation preterence
rderences \\111 be moditied ~lL'cordingly. In such case (in accurdance \\ith ection .+.6 \llthe ecurities
Purchase .-\grecmcnt). the issua \\'ill be required to enta into a deposit agreement.



10: WIT~ E55 \\'H EREOF, IInsert nume of Issuerl has causl:d this ICcrti ficatc of
Designationsl to be signl:o by '-I. its I-I. thi ,-) day of ,_I,

llnsert name of I.uuerl

By:
Name:
Title:

J



Schedule :\

ST.-\~D:\RDPROVISIO:\S

Section I. Genaal Matt~rs. Each share of Designated Preti:rrcd Stock shall b~ identical
in all respects to every oth~r :;harc of Designated Preferred Stock. The De:;ignated Preferred
Stock shall be papetual. subject to the provisions of Section 5 of these Standard Provisions that
torm a part of the Certificate of Designations. The Designakd Prcf~rred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends
and the distribution ofass~ts in the event of any dissolution, liquidation or winding up orthe
Issuer.

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

(a) "Applicable Dividend Rate" means (i) during the period from the Original Issue
Date to, but excluding, the tirst day of the tirst Dividend Period commencing on or after the tifth
anniversary of the Original Issue Date, 5% per annum and (ii) from and after the first day of the
tirst Dividend Period commencing on or after the tifth anniversary of the Original Issue Date,
I}0,'il per annum.

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

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

(d) "Business Day" means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to close.

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

(f) "Certi ficate of Designations" means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of \vhich these Standard Provisions form a
part, as it may be amended from time to time.

(g) "Charter" means the Is lIer's certi ticate or articles of incorporation. articles of
association. or 'imilar organizational document.

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

(i) ·Dividend Record Datc" has the meaning set forth in Section ](a).

(j) "Liquidation Preference'· has the meaning set forth in Section -+(a).

:\ -I



(k) "Ori gi nal ISSll~ Date" means the uat~ on \vh ich shar~s uf Designated Preferred
Stock are first issued.

(I) "Preferred Director" has the meaning set furth in Sectiun 7(b).

(m) "Preferred Stock" means any and all series ofprefcrred stuck of the Issuer,
including the Designated PrefctTcd Stock.

(n) .oQualilkd Equity OtTering" means the sale and issuance for cash by the Issuer to
p~rsons other than the Issuer or any of its subsidiaries after the Original Issuc Date of sharcs of
papetual PrektTcd Stock. Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier I capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelincs of the Issuer's Appropriate Fedcral Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entcred
into, or pursunnt to tinancing plans which were publicly announced, on or prior to November 17,
2U08).

(0) "Standard Provisions" mean these Standard Provisions that form a part of the
Ccrti ficate of Designations rclating to the Designated Preferred Stock.

(p) "Succcssor Prefcrred Stock" has the meaning set forth in Section 5(a).

(q) "Voting Parity Stock" means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such mattcr.

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive. on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
r:lte per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends for any prior
Di\-idend Period on such share of De ignated Preferred Stock. if any. Such dividends shall begin
to accrue and be cumulative from the Original Issue Date, shall compound on each subsequent
Dividend Payment Date (i.e_, no dividends shall accrue on other djvidends unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends
having been paid on uch date) and shall be payable quarterly in arrear on ~ach Dividend
Payment Date. commencing with the tirst uch Dividend Payment Date to occur at least 20
calendar days after thc Original Issue Date. In the event that any Dividend Payment Date would
othcrwise fall on a day that is not a Business Day. the dividend payment due on that date will be
postponed to the ncxt day that is a Business Day and no additional di\'idcnds \vill accrue as a
result of that po tponel1lcnt. The period from and including any Dividend Payment Date to, but
excluding. the next Dividend Payment Date is a "Dividend PerioJ". provided that the initial

.-\-2



Dividend Period shall be the period from and including the Original Issue Date to. but excluding,
the next Dividend Payment Date.

Dividends that arc payable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twdve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior to the end of a
Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months. and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Pretcrred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Pretcrred Stock as they appear on the stock
register of the Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized committee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a 'Dividend Record
Date''). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends, whether
payable in cash, securities or other property, other than dividends (ifany) declared and payable
on Designated Prcfem:d Stock as specified in this Section 3 (subject to the other provisions of
the Certificate of Designations).

(b) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
arc contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
n:demptions. purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employce benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any of its
subsidiaries of record owner hip in Junior Stock or Parity Stock for the beneticial ownership of
any othcr persons (othcr than the Issuer or any of its subsidiaries). including as trustees or
custodians; and (iii) the exchange or can ersion of Junior Stock for or into other Junior Stock or
of Parity Stock for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock. in e3ch case, solely to the extent rcquircd pursuant to binding
eontracnJal agreements entered into prior to the Signing Date or any subsequent agrcemcnt for
the 3ceeleratcd exercise, settlement or exchange thereof for Common Stock.
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\Vhen dividends arc not paid (or declared and a sum sufficient for payment thereof set
aside for the bcndit of the holders thereof on the appl icablc record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates. on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock. all dividends declared on Designated Preferred Stock and all -uch Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having di\·idend
payment dates different from the Dividend Payment Dates, on a dividend payment datc fall ing
within the Divi(knd Period relatt:d to such Dividend Payment Datt:) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, ifapplicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
dividend payment datcs diffen:nt from the Dividend Payment Dates. on a dividend payment date
falling within the Dividend Period rclated to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accnJcd but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a tull dividend on a Dividend Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock prior to such Dividend Payment Date.

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

Section 4. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary. holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock. out of the assets of the Issuer or proceeds thereof(whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
betore any distribution of uch assets or proceeds is made to or set aside for the holders of
Common Stock and any othcr stock of the Issuer ranking junior to Designated Prefcrred Stock as
to such distribution, payment in full in an amount equal to the sum of (i) the Liquidation Amount
per share and (ii) the amount of any acenJed and unpaid dividends (including, ifapplicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
of payment (such amounts collccti ely. the "Liquidation Preference").

(b) Partial Pavment. If in any distribution described in Section -l(a) abo\"<: the assets
or [he I'suer or proceeds thereof arc not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corrc ponding amounts payable
\.... ith respect or ~\I1Y other stock of the Issuer ranking equally with Designated Pn:ferred Stock as
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to such Jistribution, holJers of DesignateJ PreferreJ Stock and the holJers of -uch other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they arc entitled.

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

(d) Merger, Consolidation and Sale of Assets Not LiquiJation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date. the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out of funds legally available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(c) below, at a
redemption price equal to the sum of (i) the Liquidation Amount per share and (ii) except as
otherwise provided below, any accmed and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount) (regardless of whether any dividends
are actually declared) to, but excluding, the date fixed for redemption.

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time. the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below. any accmed and
unpaid Jividends (including, if applicable as provided in Section 3(a) above. dividends on such
amount) (regardless of whether any dividends arc actually declared) to, but excluding, the date
fixed for reJemption: provided that (x) the J uer (or any sucees or by Business Combination)
has received aggregate gros proceeds of not less than the \tI inirnum Amount (plus the
"\tfinimum Amount" as defined in the relevant certificate of designations for each other
out tanding ~eries of preferred tock of such uccessor that was originally issued to the United

{Jtes Department of the Treasury (the "Successor Preferred Stock") in connection with the
Troubled A et Relief Program Capital Purchase Program) from one or more Qualified Equity
Offerings (incluJing Qualified Equity Offerings of 'uch ucccssor). and (y) the aggregate
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redemption price of the Designated Preferred Stock (and any Successor PretCrred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate nct cash proceeds received by
the Issuer (or any successor by Business Combination) from such Qualitied Equity Offerings
(including Qualitied Equity Offerings of such successor).

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

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

(c) Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by tirst class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receives such notice. but failure duly to give
such notice by mail, or any defect in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Tmst Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
pemlitted by such facility. Each notice of redemption given to a holder shall state: (1) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certi ficates for such shares are to be surrendered for payment of the redemption price.

(d) Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
I'ala or in such other manner as the Board of Directors or a duly authorized committee thercof
may determine to be fnir and equitable. Subject to the provisions hercot~ the Board of Directors
or a duly authorized committce thercof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redecmed from time to
time. If fewer than all the shares reprcsented by any certificate arc redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(e) Effectiveness of Redemption. If notice of redemption has been duly givcn and if
Ull or before the redemption date spccitied in the notice all funds necessary for the redemption



have b~~n d~posited by [he Issuer. in trust for [he pro rota benefit of the hold~rs of the shar~s

called tor redemption. with a bank or trust company doing business in the Borough of
~Ianhartan,The City of New York. and having a capital and surplus ofatlcast 5:00 million and
selected by the Board of Directors. so as to be and continue to be available solely [h~refor, then.
notwithstanding that any certiticate for any share so called tor redemption has not b~en
surrendered lor cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called tor redemption, all shares so calkd for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall torth\vith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the rcdemption date shall. to the extent permitted by law, be released to
the Issuer, aftcr \vhich time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

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

Section 6. Conversion. Holders of Designated Prefcrred Stock shares shall have no right
to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever. at any time or times, dividends payable on
the shares of Dcsignated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or marc. whether or not consecutive, the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares of anyone or more other classes or series of Voting
P3rity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the "Preferred Directors ., 3nd each a "Preferred Director ..) to till such newly created
directorships at the Issuer's next annual meeting of stockholders (or at a special meeting called
tor that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued 3nd unpaid dividends for all past Dividend Periods. including the
latest completed Dividend Period (including. if applicable as provided in Section 3(a) above,
dividends on such amount). on all outstanding -hares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expres ly provided, subject to reve ting in the event
of each and every ub equent default of the character above mentioned: prVl'ided that it shall be
a qualitication for election for any Preferred Director that the election of such Preferred Director
shall not cause the Issuer to \'iolate any corporate govcmance requirements of any securities
exchange or other tr3ding facility on which securities of the Issuer may then be listed or traded
that listed or traded companies must have a majority of independent directors. Lpon any
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termination of the right of the holders of ::ihares of Designated Preferred Stock and Voting Parity
Stock as a class to vote tor directors as provided above, the Preferred Directors shall cease to be
qualified as directors, rhe teml of office of all Preferred Directors then in office shallterll1inate
immediately and the authorized number of directors shall be reduced by the number of Preferred
Directors elected pursuant hereto. i".ny Preferred Director may be removed at any time, \vith or
without cause, and any vacancy created thereby may be fi lied. only by the affirmative \ote of the
holders a majority of the shares of Designated Preferred Stock at the time outstanding voting
separately as a l:lass together with the holders of shares of Voting Parity Stock, to the cxh:nt the
\oting rights of such holders described above arc then exercisable. If the office of any Preferred
Director bCl:OlllCS val:ant tor any rcason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other votc or consent of stockholders required
by law or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class. given in person or
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary tor effecting or validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

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

(iii) Share Exchanges. Reclassitications. Mergers and Consolidations. Any
consummation of a binding share exchange or reclassification involving the Designated
Prefcrrcd Stock. or of a merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preterred Stock remain
outstanding or, in the case orany such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity. are converted into or exchanged for
preference securities of the surviving or resulting entity or it ultimate parent. and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights. prefercnces. pri vi leges and voting po\Vers, and Ii mi lations and restrictions
thereof, taken as a whole, as arc not matcrially less tavorablc to the holders thereof than
the rights. preferences. privileges and voting powers, and limitations and restnctions
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thereof, of Designated Prderrcd Stol.:k immediately prior to sUl.:h consummation. taken as
a whole;

pro\ided, hO\\·f:'\·er. that for all purposes of this Section 7(c). any incrcase in the amount of the
authorized Pretl:rred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
isslled amount. whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock. ranking equally '\lith and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
decmed to adversely affect the rights, preferences. privileges or voting powers, and shall not
require the affirnlative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

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

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

Section 9. Noticcs. All notices or communications in respect of Designated Preferred
Stock -hall be utliciently given if given in writing and delivered in person or by ttrst class mail,
po tage prepaid, or ifgiven in such other manner as may be pennitted in this Certittcate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issucd in book-entry toml through The Depository
Trust Company or any il11ilar facility. such notices may be given to the holders of Designated
Preferred tack in any manna pcnnirred by such facility .
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Section 10. :--.10 Preemptive Rights.. 0 share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or Jny WJ1Tants. rights or
options issued or granted with respect thereto. regardkss of how such securities, or such
\varrants. rights or options, may be designated. issued or granted.

Section II. Replacement Certificates. The Issuer shall replace any mutilated certilicate at
the holder's expense upon surrender of that certificate to the Issuer. The Issuer shall replace
certiticatcs that become destroyed, stolen or lost at the holder's expense upon delivery to the
Issuer of reasonably satisfactory evidence that the certiticatc has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative. participating, optional or other special
rights, or qualifications, limitations or restrictions thcreot~ other than as set forth herein or in the
Charter or as provided hy applicable law.
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A~:"iEX B

FOR'. OF ICERTIFICATE OF DES.G~ATIO:"iSI

OF

FIXED RATE CU:\'ULATIVE PERPETUAL PREFERRED STOCK, SERIES [-I

OF

[-I

[Insert /lame ofls.mert, a Icorporation/bankJbanking associationl organized and existing
under the laws of the [/llsert jurisdiction oforgalli:;ation I (the "Issuer"), in accordance with the
provisions of Section[sl [-, of the [Illsert applicable statutel thereof, does hereby certify:

The board of directors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the IIcerti fkate of incorporation/articles of
associationl and bylawsl of the Issuer and applicable law, adopted the following resolution on
[-I creating a series of [-I shares of Preferred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series '-I".

RESOLVED, that pursuant to the provisions of the IIcerti ficate of incorporation/articles
of association I and the bylawsl of the Issuer and applicable law, a series of Preferred Stock, par
value 5'-)per share, of the Issuer be and hereby is created, and that the designation and number
of shares of sue h series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereot~ of the shares
of such series, are as follows:

Part I. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpehlal Preferred Stock, Series '-)" (the "Designated Preferred
Stock''). The authorized number of shares of Designated Preferred Stock shall be ,- J.

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Certificate of Designationsl to the same extent as ifsuch provisions had been set forth in
full herein.

Part. 3. Definitions. The following ten11S are used in this [Certificate of Designationsl
(including the Standard Provisions in Schedule A hereto) as detin~d b~lo\V:

(a) "Common Stock" means th~ common stock, par value 5[-1 per share. of the
Issu~r.

(b) "Dividend Pavment Date" means February 15. \Iay 15. August 15 and November
15 of each yCJr.



(e) "Junior Stock" means the Common Stock. Ilnsert titles Of(l1IY existing Junior
Stod I and any other class or series of stock 0 r the Issuer the terms of \\'11 ich ('''pressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liquidation Amount" means 511.0001 1 per share of Designated Preferred Stock.

(e) "\-linimum Amount" means Sl/nsert S amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on tlte Original Issue Datel.

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

(g) "Signing Date" means (Insert date ofapplicable securities purclta.'ie agreement).

(h) "UST Preferred Stock" means the Issuer's Fixed Rate Cumulative Perpetual

Pre ferred Stock, Series '-I.
Part. 4. Certain Voting Matters. ITo be inserted if the Cltarter prollide.'ifor voting in

proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, ifany, or, in the absence ofa record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
(Certificate of Designationsl. each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled.) ITo be inserted ifthe Charter
does 1101 provide for voting in proportion to liquidation prefermces: Holders of shares of
Designated Preferred Stock will be entitled to one vote tor each such share on any matter on
\vhich holders of Designated Preferred Stock are entitled to vote, including any action by written
consent. I

[Remainder o!'Page Intentiunal/I" [eji Blank]

I If f,;suo:r lksir6 to ISSlie ';/'wro:s wilh a higher dollar amuunt liquidation preference. liquidaliun pro:rerence
rderenc6 \vill bo: Illoditid :lccordingly. In sll\:h GlSe rin accordance \\ ilh Seclion ..Ui urlhe Securities
Purcha e Agreemt'ntl. lhe issuer will be required to enter iIHo a deflosit agro:elllenl.



IN WITNESS WHEREOF, I/"sert "ame (~r Isslierl has caused this ICertiticate of
Designationsl to be signed by '-I. Its '-I. this 1-' day 01'1-1.

I/"sert "ame of Issuerl

By:
;-.lame:
Title:

J



Schedule r\

STA~DARDPRO\'ISIO~S

Sl:ction I. General Matters. Each share of Designated Preferred Stock shall be idcntical
in all respects to I:very othl:r 'hare of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
form a part of the Ccrti tic ate of Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respect to the payment of dividends
and the distribution of assets in the ewnt of any dissolution, liquidation or winding up of the
Issuer.

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

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

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

(c) "Business Day" means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to close.

(d) "Bylaws" means the bylaws of the Issuer. as they may be amended from time to
time.

(e) "Certi ficate of Designations" means the Certificate of Designations or comparable
instmment relating to the Designated Preferred Stock, of which these Standard Provisions fonn a
part, as it may be amended from time to time.

(f) "Charter" means the Issuer's certificate or articles of incorporation, articles of
a 'sociation, or similar organizational document.

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

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

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

(j) "Original Issue Date" mcans the date on which shares of Designated Preferred
Stock are fir t issued.

(k) "Pn:fcrred Director" has the meaning set forth in Section 7(b).
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(1) "Prdcrrl:d Stock" means any and all sl:ril:s of preferred stock ofthl: Issul:r.
including the Designated Preferred Stol:k.

(m) "Qualified Equity OtTcrim( ml:ans the sale and issuance for cash by the Issuer to
pl:rsons other than the lssul:r or any of its subsidiaries alier the Original Issue Date of shares of
pl:rpetual Preferred Stock, Common Stock or any combination of such stock. that, in each case,
qualify as and may be includcd in Tier 1 capital of the Issuer at the time of issuance under the
Jpplicable risk-based capital guiddincs of the Issuer's Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into, or pursuant to tinancing plans whieh were publicly announced. on or prior to November 17,
2008).

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

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

(p) "Voting Parity Stock" means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Prdcrred Stock it: as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors. but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate of9.0% on (i) the Liquidation Amount per share of Designated Preferred Stock
and (ii) the amount of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be cumulative
from the Original Issue Date, shall compound on each subsequent Dividend Payment Date (i.e ..
no dividends shall accrue on other dividends unless and until the tirst Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be payable quarterly in arrears on each Dividend Payment Date. commencing with the tirst
such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date. In
the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day. the dividend payment due on that Jate will be po-tponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that postponement. The period from
and including any Dividend Payment Date to, but excluding, the next Di\'idend Payment Date is
a "Di\idend Period", provided that the initial Di\'idend Period shall be the period from and
including the Original Issue Date to. but excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in re pect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of t\\'el\'c 3D-Jay months. The
amount of di\'idends payable on Designated Preferred Stock on any date prior to the end of a

.\-2



Dividend Period. and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months. and actual days elapsed over a 30-day month.

Di idends that arc payable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date lixed by the
Board of Directors or any duly authorized committee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a "Dividend Record
Date''). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

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

(b) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (i)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any of its subsidiaries), including as trustees or
custodians; and (iii) the exchange or conversion of Junior Stock for or into other Junior Stock or
of Parity Stock for or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock, in each case, solely to the extent required pursuant to binding
contractual agreements ~ntered into prior to the Signing Date or any subsequent agreement for
the accelerated exerci e, cttlement or exchange thereof for Common Stock.

When dividend are not paid (or declared and a urn sufficient for payment thereof set
aside for the benelit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or. in the case of Parity Stock having dividend payment dates di fferent from the
Dividend Payment Dates. on a dividend payment date falling within a Dividend Period related to
~lIC h Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Pari ty
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
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paymcnt dates Jiffcrent from the Dividend Payment Dates. on a dividcnd payment date falling
within the DiviJend Period relatcd to such Dividend Paymcnt Datc) shall be declared pru raW so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or. in the case of Parity Stock having
dividend payment dates di ffercnt from the Dividend Payment Dates, on a dividend payment date
t~11ling \vithin the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accnIcd but unpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock prior to such Dividend Payment Date.

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

Section 4. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the atTairs of the Issuer, whether voluntary or involuntary, holders of
Designated Prcf~rred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of (i) the Liquidation Amount
per share and (ii) the amount of any accnIed and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount). whether or not declared, to the date
of payment (such amounts collectively, the "Liquidation Preference").

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

(c) Residual Distributions. If the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the cDITcsponding amounts p;.ty;.tble with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
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distribution has b~en paid in full. thl: holders of othl:r sto~k of the Issuer shall be ~ntitkd to
r~ccive all r~maining assds of the Issuer (or proce~ds thereot) according to their respective rights
and prd\::ren~es.

td) \lcrger, Consolidation and Sale of Ass~ts Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer \vith any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preferred Stock receive
cash, securities or other property for their shares, or the sale, lease or exchange (lor cash,
securities or other property) oLdl or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the later of (i) tirst Dividend. Payment Date falling on or after the
third anniversary of the Original Issue Date; and (ii) the date on which all outstanding shares of
UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer. On
or after the first Dividend Payment Date falling on or after the third anniversary of the Original
Issue Date, the Issuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares of Designated Preferred Stock at the time outstanding, upon notice

iven as provided in Section 5(c) below, at a redemption price equal to the sum of (i) the
Liquidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption.

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section S(c) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as other.vise provided below, any accrued and unpaid
dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such amount)
(regardless of whether any dividends are actually declared) to, but excluding, the date fixed for
redemption: provided that (x) the Issuer (or any successor by Business Combination) has
received aggrcgate gross proceeds of not less than the Minimum Amount (plus the "~linimum

Amount" as defined in the relevant certiticate of designations for each other outstanding series of
preterred stock of such successor that was originally issued to the United States Department of
thl: Treasury (the "Successor Preferrcd Stock") in connection with the Troubled Assd Relief
Program Capital Purchase Program) from one or morc Qualiticd Equity Offerings (including
<)ualitied Equity Offerings of such successor), and (y) the aggregate redemption price of the
D~signated Preferred Stock (and any Successor Preferred Stock) redcemed pursuant to this
pJragraph may not exceed the aggregate net cash proceeds received by the Issuer (or any
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successor by Business Combination) from such Qualitied Equity Offerings (including QUJliticd
Equity Offerings of such successor).

The rcdemption price for any shares of Designated Preferred Stock shall be payable on
lhe redemption date to the holder of such shares against surrender of the certiticate(s) c idencing
slh.:h shares to the Issuer or its agent. Any declared but unpaid dividends payable on a
redemption date (hat occurs subsequent (0 (he Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive (he redemption price on the redemption date. but
ratha shall be paid to the holder of record of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

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

(c) Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date tixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
o have been duly given, whether or not the holder receives such notice, but failure duly to give

such notice by mail, or any defeet in sueh notice or in the mailing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any othcr shares of Designated Preferred Stock.
Notwithstanding the foregoing. if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of rcdemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redemption given to a holder shall state: (I) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price.

(d) Partial Redemption. In case of any redemption of part of the shares of Designated
Prefcrred Stock at the time outstanding, the shares to be redeemcd shall be selected either pro
wta or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to be fair and equitable. Subject to the provisions hereof: the Board of Directors
or a duly authorized committee thcreof shall have full power and authority to prescribe the tcrms
and condition upon which shares of Designated Preferred Stock shall be redeemed from time to
time. If kwcr than all the shares represented by any certificate arc redeemed, a ncw certificate
shall be issued representing (he unredeemcd shares without charge to (he holder thaeof.

(c) Effecti "ene s of Redemption. [f notice of redcmption has bcen duly given and if
on or bL'tore the redcmption Jate specitied in the notice all funds neees ary for the redemption
have been depo-ited by the \- lIer. in trust tor the pro rata benefit of the holders of the shares
calkd for redemption. with a bank or tru-t company doing business in the Borough of
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Manhattan. The City of New York. and having a capital and surplus of at least 5500 million and
selected by the Board of Directors. so :-IS to be and continue to be available sokly lherdor, then,
notwithstanding that any certificate lor any share so called lor redemption has not bel.:n
surrendered for cancdlation, on and after the redemption date dividends shall cease to accrue on
311 shares so called for redemption. :-Ill shares so called for redemption shall no longer be deemed
oUlstanding and all rights with respl.:ct to such sh3res shaillorthwith on such redemption date
(.:-usc and tem1inate, cxcept only the right of the holders thereof to recei\'e the amount payable on
such redcmption from such bank or trust company, without interest. Any funds unclaimcd at the
end of three years from the redemption date shall. to the extent permitted by law. be released to
the Issuer. alter which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

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

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares into any other securities.

Section 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Prderred Stock
shall have the right, with holders of shares of anyone or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to clect two directors (hereinafter
the "Preferred Directors" and each a "Preferred Director ") to till such newly created
directorships at the Issuer's next annual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends tor all past Dividend Periods, including the
latest completcd Dividend Period (including, ifapplicable as provided in Section 3(a) above,
dividends on such amount). on all outstanding shares of Designated Preferred Stock have been
declared and paid in full at \vhich time such right shall te1111inate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subject to revesting in the event
of each and every subsequent default of the character above mentioned: provided that it shall be
a quali fication for election tor any Prdcrred Director that the election of such Preferred Director
shall not cause the Is uer to violate any corporate govel11ance requiremcnts of any securities
exchange or other trading facility on which securities of the Issuer lllay then be listed or traded
that listed or traded companies must ha\e a majority of independent directors. L'pon any
termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stock as a class to vote for directors as provided above. the Prd'erred Directors shall cease to be
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Ljualified as directors. the term of office of all Preferred Dinxtors then in ollice shall terminate
immediately and the authorized number of din:ctors shall be reduccd by the numoer of Prefern:d
Directors ekcted pursuant herdo. Any Prcfern:d Director may be remo\Td at any time. with or
\\ithout (<lUSC, and any vacancy created thereby may be tilled. only by the aftirmarive vore ofrhe
htllders a majority of the shares of Designated Preferred Stock at the time outstanding voting
separah:ly as a class together \.... ith the holders of shares of Voting Parity Srock, to the extent the
voting rights of such holders descrioed above are then exercisable. II' the office of any Preferred
Director becomes vacant for any reason other than removal from oUice as aforesaid, the
n:maining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding, in addition to any other vote or consent of stockholders required
by law or by the Charter, the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding. voting as a separate class, given in. person or
by proxy, either in writing without a meeting or by vote at any meeting called for the purpose,
shall be necessary for effecting or validating:

(i) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance at: any shares at: or any
securities convertible into or exchangeable or exercisable for shares of, any class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer:

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

(iii) Share ExchanQes, Reclassifications, Mergers and Consolidations. Any
consummation of a binding share exchange or rcclassi fication involving the Designated
Preferred Stock, or of a merger or consolidation of the Issuer with another corporation or
other o:ntity. unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity. arc converted into or exchanged for
preference securities of the surviving or rcsulting entity or its ultimate parent. and (y)
such shares remaining out tanding or such preference securities. a- the case may be. have
such rights, preferences. privileges and voting powers, and limitations and rc trictions
thereot: taken as a whole. as are not materially less favorable to the holders thereof than
the rights. preferences. privileges and voting powcrs, and limitations and re trictions
th"Tcof. or Dc 'ignatcJ Preferred Stock immcdiately prior to such consummation, taken as
a whole:
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pr()\'ided, hO\\'I!\'f!I', that for all purposes of this Section 7(c). any increase in the amount of the
authorized Prekm.:d Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to :;atisly preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date. or the creation and issuance, or:Jn increase in the authorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred lOck. or any securities convertible into or cxchangeable or exercisable for any othcr
series of Preferred Stock. ranking equally with and/or junior to Designated Preferred Stock with
re-pect to the payment of dividends (\vhcther such dividends arc cumulative or non-cumulative)
and the distribution of assets upon liquidation. dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, prcferences, privi leges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

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

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

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in \\o'fiting and delivered in person or by tirst class mail.
postage prepaid. or ifgiven in such other manner as Illay be pennitted in this Certiticate of
Designations. in the Charter or Bylaws or by 3pplicable law. Notwithstanding the foregoing, if
share of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any simibr f3cility, uch notices may be given to the holders of Designated
Prdcrred Stock in any manner permitted by such facility,

Section 10. ~o Preempti\'e Ril!hts, :\0 share of Designated Preferred Stock shall have
any rights ofpreclllption \\'hLltsoevcr as to Llny securities of the Issuer. or any warrLlnts, rights or
options issued or granted with respect thereto. regardless of ho\\' such securities. or "uch
\\·~lJTants. rights 0r options. may be designated. is 'ued or granted,

.\-9



Section II. Replacement Certilicates. The Issuer shall replace any mutilated certificate at
the holder's expense upon sUITcndcr of that certificate to the Issuer. The Issuer shall replace
certificates that become destroyed, stolen or lost at the holder's expense upon delivery to the
Issucr of reasonably satisf~lctory evidence that the certi ficate has been destroyed, stolen or lost,
together with any indemnity that may be reasonably required by the Issuer.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights, preferences, privileges or voting powers or relative, participating, optional or other special
rights, or quali fications, Iimitations or restrictions thereof, other than as :'it:! forth herein or in the
Charter or as provided by applicable law.

\-10



ANNEX C

FOR~I OF WAIVER

In consiJeration for the bendits I \\ill receive as a result of my employer's participation in the
linited States Department of the Treasury's TARP 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 1I I(b) of the
Emergency Economic Stabilization Act of 2008. as amended ("EESA "), and rules. regulations.
guidance or other requirements issued thereunder (collectively, the "EESA Restrictions").

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

This waiver includes all claims I may have under the laws of the United States or any other
jurisdiction related to the requirements imposed by the EESA Restrictions (including without
limitation, any claim for any compensation or other payments or benefits 1 would otherwise
receive absent the EESA Restrictions, any challenge to the process by \vhich the EESA
Restrictions were adopted and any tort or constitutional claim about the effect of the foregoing
on my employment relationship) and I hereby agree that I will not at any time initiate, or cause
or permit to be initiated on my behalf. any such claim against the United States, my employer or
its directors, officers. employees or agents in or before any local, state, tederal or other agency.
court or body.



FOR.\-I OF OPI~IO~

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

(b) The Prefi.:rrcd Shares ha ve been duly and \'al idly authorized. and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and validly issued and
fully paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank pari passu with or senior to all other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment of dividends and the distribution of assets in the event
of any dissolution, liquidation or winding up of the Company.

(c) The Warrant has been duly authorized and, when executed and delivered as
contemplated by the Agreement, will constitute a valid and legally binding obligation of the
Company entorceable against the Company in accordance with its terms, except as the same may
be limited by applicable bankmptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors' rights generally and general equitable principles.
regardless of whether such enforceability is considered in a proceeding at law or in equity.

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

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

(f) The ~xecution,delivery and performance by the Company of the Agreement and
the Warrant and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of the Company and its stockholders, and
no further approval or authorization is required on the part of the Company.

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicablc bankruptcy. insolvency, reorganization, moratorium or similar laws affecting the
~nforcemcnt ofcn:ditors' rights generally and general equitable principles. rcgardle s of whether
:,uch enforceability is con idered in a proceeding at law or in equity: prol·ided. hOll'en:I'. uch
counsel need express no opinion with re peet to Section 4.5/h) or the severability pro\'j 'ions of
the Agreement insofar as Section -+"5(h) i concerned.



FOR'. OF W.-\RRA~T

[SEE ATTACHED]
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FOR'. OF W.-\RR.-\~TTO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HA VE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. OR THE
SECURITIES LA WS 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 LA WS OR PL RSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COpy OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase

Shares of Preferred Stock

of---------

Issue Date: ----------

I. Definitions. Unless the context otherwise requires, when used herein the
following tern1.S shall have the meanings indicated.

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

"hllsiness doy" means any day except Saturday, Sunday and any day on which banking
institutions in the State of New York gencrally are authorized or required by law or other
governmental actions to close.

"Charfer" means, \.vith respect to any Person, its certificate or articles of incorporation.
articles of as ociation. or similar organizational document.

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



''Ere/lUllge .-fd' m~ans the Securities Exchange Act of 1934, as al1l~nJed, or any
successor stallJte, <lnd th~ rules and r~gulati0ns promulgated th..:reundcr.

'"Exercise Pria" means the amount s~t forth in Item 2 of Schedule A h~rcto.

"Expiratiull Tillie" has the mcaning set forth in Section 3.

"'ssue Dare" m~ans the date 'et forth in Item 3 of Schedule A h..:reto.

"Liquidation Amoullt" m..:ans the amount set forth in Item -t of Schedule A hereto.

"Original Worranl!lo!der" means the United States Department of the Treasury. Any
actions spccitied to be taken by the Original Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

"Person" has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used
in Sections l3(d)(3) and 14(d)(2) of the Exchange Act.

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

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

"RegldarvlY Approvals" with respect to the Warrantholder, means, to the extent
applicable and required to permit the Warrantholdcr to exercise this Warrant for shares of
Preferred Stock and to own such Preferred Stock without the Warrantholder being in violation of
applicable law, rule or regulation. the receipt of any necessary approvals and authorizations of,
tilings and registrations with. notifications to, or expiration or termination of any applicable
waiting period under, the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended,
and the rules and regulations thereunder.

"SEC' means the U.S. Securities and Exchange Commission.

"Sf:'curilies .-l et" means the Securities Act of I933, as amended, or any successor statute,
and the rules and regulations promulgated thereunder.

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

"Wal'rontholcler" has the meaning set torth in Section 2.

"Warrallt" means this Warrant, issu..:d pursuant to the Purcha e Agreement.

1. \lumber of Shares: E.'\~rcjsc Price. This certifies that. for value receiwd, the
l;l1ited States Department of the Treasury or its permitted assign (the "Warml/tholdt'r") is
entitled, upon (he krll1s and 'ubjL'ct to the conditions hereinafter -et forth, to acquire from the



Company. in whole or in part. after the receipt of all applicable RLgulatory Appro als. if:lI1Y. up
to an ag.gregate of the number of fully paid and nonassessable shares of Prdcrred Stock set forth
in Itcm 7 of Schedule A hercto (the ·'Shares"). at a purchase price per sharc of Prekrred Stock
L'qual to the Exercise Pricc.

J. Ewrcise of Warrant Term. Subject to Scction 2. to the cxtent permitted by
applicable laws and regulations, the right to purchase the Shares reprcsentcd by this Warrant is
cxcrcisable, in \vholc or in part by the Warrantholder, at any time or from time to time after the
cxecution and delivcry of this Warrant by the Company on the date hcreof: but in no event later
than 5:00 p.m.. New York City time on the tenth annivcrsary of the [ssue Date (the "Expiratioll
Time"), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalf of the Warrantholder, at the principal exccutive office of the
Company located at the address set forth in hem 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company), and
(B) payment of the Excrcise Price for the Shares thereby purchased, by having the Company
v.'ithhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares of Preferred Stock issuable upon exercise of the
Warrant with an aggregate Liquidation Amount equal in value to the aggregate Exercise Price as
to which this Warrant is so exercised.

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

4. [ssuance of Shares; Authorization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section J will be duly and
validly authorized and issued. fully paid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any tran fer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to hav~ been issued to the Warrantholder as of the close of business on the date on which
thi Warrant and payment of the Exerci e Price are delivered to the Company in accordance with
the ten11S of this Warrant, notwithstanding that the stock transfer books of the Company may
then he closed or certiticates representing such Shares may not be actually delivered on such
Jate. The Company will at all times reserve and keep available, out of its authorized but
unissued preferred stock. solely for the purpose of pro\'iding for the excrcise of this Warrant. the
aggregate number of shares of Preferred Stock then issuable upon exercise of this Warrant at allY



time. Thc Cl)mpuny will usc reasonable best efforts to ensurc that thc Sharcs may be issucd
without violation orany applicable law or regulation or of any requirL'nh:nt of any 'ecuritics
exchange on which the Shares arc listcd or traded.

5. ;\10 Rights as Stockholders: Transfer Books. This Wan'ant docs not cntitle the
\Varrantholder to any \'oting rights or other rights as a stockholder of the Company prior to the
date ofcxcrcise hereof. Thc Company will at no time close its transfer books against transfer of
this \-Varrant in any manncr which interli:rcs with the timely exercise of this Warranl.

6. Charges. Taxes and Expenses. Issuance of ccrti ficates for Shares to the
Warrantholder upon the cxcrcise of this Warrant shall be made without charge to the
Warrantholdcr for any issue or transfer tax or other incidental expense in respect of the issuance
of such certiticates. all of which taxes and expenses shall be paid by the Company.

7. Transter/Assignment.

(A) Subject to compliance with clause (B) of this Section 7, this Warrant and all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereof in person or by duly authorized attorney. and a new warrant shall be made and
delivered by the Company. of the same tenor and date as this Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant, duly endorsed, to the office or agency
of the Company described in Section 3. All expenses (other than stock transter taxes) and other
charges payable in connection with the preparation, execution and delivery of the new warrants
pursuant to this Section 7 shall be paid by the Company.

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

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

9. Loss, Theft. Destruction or \Iutilation of Warrant. Upon receipt by the Company
of evidence reasonably sati factory to it of the loss, then, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably sati factory to the Company, or, in the case of any uch mutilation, upon
surrender and cancellation of this Warrant. the Company ::;hallmake and deliver, in lieu of such
lost. stolen. destroycd or mutilated Warrant. a new Warrant of like tenor and rcpresenting the
right to purchase the ~ame aggregate number of Shares as pro\'ided for in such lost. stolen,
dcstroyed or mutilated Warrant.



10. Saturdays, Sundays. Holidavs, \,'tc. If the last or appointed day for the taking of
any action or the expiration of Jny right required or granted haein shall not be a business day,
then such action may be taken or such right Illay be exercised on the next succeeding day that is
a business day.

I I. Rule l-l-l fnfonnation. The COlllpany covenants that it will use its reasonahle best
dTorts to timely file all reports and other documents required to be tiled by it under the
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder (or, if the Company is not required to tile such reports, it ".... ill, upon the request of any
Warrantholder, make publicly available such information as necessary to permit sales pursuant to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any Warrantholder may reasonably request, in each case to the extent required from
time to time to enable such holder to. if permitted by the terms of this Warrant and the Purchase
Agreemcnt, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time to time, or (B) any successor rule or regulation hereafter adopted by the
SEC. Upon the written request of any Warrantholder, the Company will deliver to such
Warrant holder a written statement that it has complied with such requirements.

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

Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in this Section 12, the Company shall forthwith tile at
the principal office of the Company a statement showing in reasonable detail the facts requiring
such adjustment and the Exercise Price that shall be in effect and the number of Shares into
which this Warrant shall be exercisable after such adjustment, and the Company shall also cause
a copy of such statement to be sent by mail, first class postage prepaid. to each Warrantholder at
the address appearing in the Company's records.

13. No lmpainnent. The Company will not. by amendment of its Charter or through
any reorganization, transfer or assets. consolidation. mergl.?r, dissolution, issue or sale of
securities or any other \'oluntary action, a\'oid or eck to avoid the obscf\ ance or performance of
any of the tenns to be ob er\"Cd or perfonned hereunder by the Company. but will at all times in
good faith assi I in the carrying out of all the pro 'isions of this Warrant and in taking of all such
action as may bl.? necessary or appropriate in order to protect thc rights of the Warrantholder.

l-t. Govl.?ming Law. This Warrant will be gO\'cmed by and construed in accordance
with the federal law ufthe UnIted Stales ifand to the I.?xfenl such la\\: is applicabk. and
llthcrwise in accordance with the la\vs of the Stale of\ew York applicable to contracts made and



to be performed entirely \\'ithin such State, Each of the Company and the: Warrantholde:r agre:e:s
(a) to submi t to the exc lusi \'e jurisdiction and ve:nue of the (jnited States District Court for the
District of Columbia t'or :1I1Y civil action. suit or proceeding arising out of or re:lating to this
Warrant or the transactions contcmplat-:d hereby. and (b) that notice: may be: serv-:d upon the
Company at the address in Section 17 helow and upon the Warrantholder at the address tor the
Warranlhokter sd forth in the registry maintained by the Company pursuant to Section ~ hereof.
To the extent pen11iltcd by applicabk law. each of the Company and the Warrantholdcr hereby
unconditionally \\,ai\'es trial by jury in any civil legal action or proceL'ding relating to the
Warrant or lhe transactions contemplated hereby or thereby,

15. Binding Effect. This Warrant shall be binding upon any successors or assigns of
the Company.

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

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

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

[Remainder o/page intenrional(v left Monk]

6



IForm of \!otice of Exercise!
Date:

TO: ICompanYI

RE: Election to Purchase Preferred Stock

The undersigned, pursuant to the provisions set forth in the attached Warrant. hereby
agrees to suhscribe for and purchase such number of shares of Preferred Stock covered by the
Warrant such that after giving effect to an exercise pursuant to Section 3( B) of the WaJTant, the
undersigned will receive the net number of shares of Preferred Stock set forth below. The
undersigned, in accordance \vith Section 3 of the Warrant, hereby agrees to pay the aggregate
Exercise Price for such shares of Preferred Stock in the manner set forth in Section 3(B) of the
Warrant.

Number of Shares of Preferred Stock: I

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

Holder: _

By:
Name: _

Title:

I. :-"urnber of )har~s to b~ r~c~i\ ~J by Ih~ llnJ~rsi!:\n~J lIpon ~x~rcis~ of th~ ;It[ach~d Warrant pursuant to
Section J( B) th~relJr.

7



IN WIT\iESS WHEREOF, th~ Company has caus~d this Warrant to b~ July cxecuted by
a July au[horiz~dullicer.

DateJ:

By:
Name:
Title:

Attest:

By:
Name:
Title:

ISignature Page to Warrantl



SCHEOliLE .-\

Item I
0:amc:
Corporate or other organizational 1'01111:

.Jurisdiction of organization:

Itcm 2
Excrcise Price: 2

Item J
Issue Date:

Item 4
Liquidation Amount:

Itcm 5
Series of Perpetual Preferred Stock:

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

Item 7
Number of shares of Preferred Stock:.!

Item 8
Company's address:

Itcm 9
Notice intomlation:

SO,OI p~r hare or such greater amount as the Charter may require as the par \'alu~ ofth~ Pref~rred Stuck,

The lIlillal numb~r of shares of Pret"erred Srock for which this Warrant i' ext:[ i'able shall include rhe
nUll1b~r of -hare - required tI) ~ft"eCl the ca 'hies e~ercise pur~uant 10 ecrion J( B) of rhi Warrant (~,g"

such number of ~hares of Preferred Srock ha. ing an aggregate LiqUidation Amount equal in \alue to rh~

aggregat~ E.xercis~ Price) such that. follo\\'ing exercise of this Warrant and payment ofth~ Exacis~ Price
in accordance wllh such SeclIon Jl B), the net number of shares of Preferred rock deli\'ered ro rhe
Warruntholder (and rounded to the nearest \\ hole sh:m: J \H1UIJ hu\-e an Jggregate LiLjuiJation Al110unt
eLjUUllO :°0 0fth~ nggregJte JI11\lunt ill\esred by the lnited St:llCS Department ofrhe rreasury on the
In\-c,tl11cnt date_



SCHEDLLE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

~ame of the Company:

Corporate or other organizational form:

Jurisdiction of Organization:

Appropriate Federal Banking Agency:

Notice Information:

Terms of the Purchase:

Series of Preferred Stock Purchased:

MONEYTREE CORPORATION

corporation

Tennessee

OCC

Mark Hackney. CFO
MONEYTREE CORPORATION
200 East Broadway
Lenoir City, Tennessee
865-988-2141

Fixed Rate
Cumulative Perpetual
Preferred Stock,
Series A

Per Share Liquidation Preference of Preferred Stock:

Number of Shares of Preferred Stock Purchased:

Dividend Payment Dates on the Preferred Stock:

Series of Warrant Preferred Stock:

I 'umber of \\·arrant Shares:

Number of Net Wanant Shares (after net settlement):

Exercise Price of the \Varrant:

Purchase Price:

$1.000.00

9,516

Feb 15. May 15,
Aug IS, Nov IS

Fixed Rate
Cumulative Perpetual
Preferred Stock,
Series B

·P6.00-D6

-t 76

SO.O 1/ hare

59.516.000

U T Sequence. umber: 90 I
..,

\;\JF1h"RJ ,2
:82b647·0nOOOI ],10,2110'1



Closing:

Lm:ation of Closing:

Time of Closing:

Date of Closing:

Wire Information for Closing:

Contact for Confirmation of Wire Information:

-4-
, '>JE ",'II~ 1, \~

:·(~(lhJ".nO(I()ltl 1I111,2j1Ull

telephonic

9am ET

March J3. 2009

UST St.'qllt.'nl't.' ;'\[lImbt.'r: 90 I



SCHEDCLE B

C-\PITALiZATION

ClpilalizJtion Date:

Common Stock

Par value:

Total Authorized:

Outstanding:

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

Reserved for benefit plans and other issuances:

Remaining authorized but unissued:

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

Preferred Stock

Ft:bruury 28. 2009

52.50

5.000.000

815.992

7,500

None

4,184.008

-0-

Par value:

Total Authorized:
of which
and

no par value

1,000.000 blank check
9,800 Series A
490.00490 Series B

Outstanding (by series): no shares outstanding

Reserved for issuance: none

Remaining authorized but unissued: all referenced above

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

UST St:yuence Number: <jOt
-5-

" SJE "~Il~'~ \~
2~~(,(1.-l- "~'Hil liIIl/2"~1



SCHEDLLE C

LITIGATION

List any exceptions to the representation and warranty in Section l.l( I) of the Securities
Purchase :\greelllent - Standard Terms. [I' none. please so indicate by checking the box:

[f none. please so indicate by checking the box: ~

UST SeLjuence Number: 90 I
-6-

" SJ E (), nx.1 \ ~

~,~()()-17·(ltJ(xx)l 1I11\/~(lt)9



SCHEDULE D

COMPLIANCE WITH LAWS

List any e:(ceptions to the representation and warranty in the second sentence of Section
2.2(111) of the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: ~

List any exceptions to the representation and warranty in the last sentence of Section
2.2(111) of the Securities Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: ~

LIST Sequence Number: 90 I
-7-
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SCHEDULE E

REGLLATORY AGREE:\lE~TS

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

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

UST Sequence Number: 90 I
-8-
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SCHEDLLE F

UISCLOSl'RE SCHEDLLES

List any information r~qllir~d pursuant to Sc:ction 2.2(h) of th~ Sc:curitic:s Purchas~ A.gre~m~nt _
Standard r~rms.

•
C,TED

$


