
ANNEX A

CERTIFICATE OF DESIGNATIONS

OF

FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A

OF

MAGNA BANK

MAGNA BANK, a federally chartered savings bank organized and existing under the

laws of the United States of America (the "Issuer"), in accordance with the provisions of

12 CFR 552.3 and Section 5 of the Issuer's charter, 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 charter and bylaws of the

Issuer and applicable law, adopted the following resolution on December 19, 2008

creating a series of 13,795 shares of Preferred Stock of the Issuer designated as "Fixed

Rate Non-Cumulative Perpetual Preferred Stock, Series A".

RESOLVED, that pursuant to the provisions of the charter and the bylaws of the Issuer

and applicable law, a series of Preferred Stock. par value $1.00 per share. of the Issuer

be and hereby is created. and that the designation and number of shares of such

series, and the voting and other powers, preferences and relative. participating,

optional or other rights, and the qualifications, limitations and restrictions thereof, of

the shares of such series, are as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the

authorized and unissued shares of preferred stock of the Issuer a series of preferred

stock designated as the "Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series

A" (the "Designated Preferred Stock"). The authorized number of shares of Designated

Preferred Stock shall be 13,795.

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 Designations to the same extent as if such provisions had

been set forth in full herein.

Part. 3. Definitions. The following terms are used in this Certificate of Designations

(including the Standard Provisions in Schedule A hereto) as defined below:

(a) "Common Stock" means the common stock, par value $1.00 per share, of the

Issuer.
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(b) "Dividend Payment Date" means February 15, May 15, August 15 and November 15

of each year.

(c) "Junior Stock" means the Common Stock and any other class or series of stock of

the Issuer the terms of which expressly 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 $1,000 per share of Designated Preferred Stock.

(e) "Minimum Amount" means $3,448,750.

(f) "Parity Stock" means any class or series of stock of the Issuer (other than Designated

Preferred Stock) the terms of which do not expressly provide that such class or series

will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as

to rights on liquidation, dissolution or winding up of the Issuer (in each case without

regard to whether dividends accrue cumulatively or non-cumulatively).

(g) "Signing Date" means December 23,2008.

Part. 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be

entitled to one vote for each such share on any matter on which holders of Designated

Preferred Stock are entitled to vote, including any action by written consent.

[Remainder ofPage Intentionally Left Blank]
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IN WITNESS WHEREOF, Magna Bank has caused this Certificate of Designations to be

signed by David C. Wadlington, its executive vice president and chief financial officer,

this _ day of December 2008.

Magna Bank
By: _

Name: David C. Wadlington

Title: Executive Vice President/CFO

[Remainder ofPage Intentionally Left Blank]
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Schedule A

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical

in all respects to every other share of Designated Preferred Stock. The Designated

Preferred Stock shall be perpetual, subject to the provisions of Section S of these

Standard Provisions that form a part of the Certificate of Designations. The Designated

Preferred Stock shall rank equally with Parity Stock and shall rank senior to junior Stock

with respect to the payment of dividends and the distribution of assets in the event of

any dissolution, liquidation or winding up of the Issuer.

Section 2, Standard Definitions, As used herein with respect to Designated Preferred

Stock:

(a) "Acquiror," in any Holding Company Transaction, means the surviving or

resulting entity or its ultimate parent in the case of a merger or consolidation or

the transferee in the case of a sale, lease or other transfer in one transaction or

a series of related transactions of all or substantially all of the consolidated

assets of the Issuer and its subsidiaries, taken as a whole.

(b) "Applicable Dividend Rate" means (i) during the period from the Original Issue

Date to, but excluding, the first day of the first Dividend Period commencing on

or after the fifth anniversary of the Original Issue Date, S% per annum and (ii)

from and after the first day of the first Dividend Period commencing on or after

the fifth anniversary of the Original Issue Date, 9% per annum.

(c) "Appropriate Federal Banking Agency" means the "appropriate Federal banking

agency" with respect to the Issuer as defined in Section 3(q) of the Federal

Deposit Insurance Act (12 U.S.c. Section 1813(q», or any successor provision,

(d) "Bank Holding Company" means a company registered as such with the Board of

Governors of the Federal Reserve System pursuant to 12 U.s.c. § 1842 and the

regulations of the Board of Governors of the Federal Reserve System thereunder.

(e) "Business Combination" means a merger, consolidation, statutory share

exchange or similar transaction that requires the approval of the Issuer's

stockholders,

(f) "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.

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

time.
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(h) "Certificate of Designations" means the Certificate of Designations or

comparable instrument relating to the Designated Preferred Stock, of which

these Standard Provisions form a part, as it may be amended from time to time.

(i) "Charter" means the Issuer's certificate or articles of incorporation, articles of

association, or similar organizational document.

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

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

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

(m)"Holding Company Transaction" means the occurrence of (a) any transaction

(including, without limitation, any acquisition, merger or consolidation) the

result of which is that a "person" or "group" within the meaning of Section 13(d)

of the Securities Exchange Act of 1934, as amended, (i) becomes the direct or

indirect ultimate "beneficial owner," as defined in Rule 13d-3 under that Act, of

common equity of the Issuer representing more than 50% of the voting power of

the outstanding Common Stock or (ii) is otherwise required to consolidate the

Issuer for purposes of generally accepted accounting principles in the United

States, or (b) any consolidation or merger of the Issuer or similar transaction or

any sale, lease or other transfer in one transaction or a series of related

transactions of all or substantially all of the consolidated assets of the Issuer

and its subsidiaries, taken as a whole, to any Person other than one of the

Issuer's subsidiaries; provided that, in the case of either clause (a) or (b), the

Issuer or the Acquiror is or becomes a Bank Holding Company or Savings and

Loan Holding Company.

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

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

Stock are first issued.

(p) "Person" means a legal person, including any individual, corporation, estate,

partnership, joint venture, association, joint-stock company, limited liability

company or trust.

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

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

including the Designated Preferred Stock.

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

persons other than the Issuer or any of its subsidiaries after the Original Issue
A-2

095331-0002-1 1515-NY02.2693644.6



Date of shares of perpetual Preferred Stock, Common Stock or any combination

of such stock, that, in each case, qualify as and may be included in Tier 1 capital

of the Issuer at the time of issuance under the applicable risk-based capital

guidelines of the Issuer's Appropriate Federal Banking Agency (other than any

such sales and issuances made pursuant to agreements or arrangements

entered into, or pursuant to financing plans which were publicly announced, on

or prior to November 17, 2008).

(t) "Savings and Loan Holding Company" means a company registered as such with

the Office of Thrift Supervision pursuant to 12 U.S.c. § 1467(a) and the

regulations of the Office of Thrift Su pervision promulgated thereunder.

(u) "Standard Provisions" mean these Standard Provisions that form a part of the

Certificate of Designations relating to the Designated Preferred Stock.

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

(w) "Voting Parity Stock" means, with regard to any matter as to which the holders

of Designated Preferred Stock are entitled to vote as specified in Sections 7(a)

and 7(b) of these Standard Provisions that form a part of the Certificate of

Designations, any and all series of Parity Stock upon which like voting rights

have been conferred and are exercisable with respect to such matter.

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each

share of Designated Preferred Stock if, as and when declared by the Board of

Directors or any duly authorized committee of the Board of Directors, but only

out of assets legally available therefor, non-cumulative cash dividends with

respect to each Dividend Period (as defined below) at a rate per annum equal to

the Applicable Dividend Rate on the Liquidation Amount per share of Designated

Preferred Stock, and no more, payable quarterly in arrears on each Dividend

Payment Date, commencing with the first such Dividend Payment Date to occur

at least 20 calendar days after the Original Issue Date. In the event that any

Dividend Payment Date would otherwise fall on a day that is not a Business Day,

the dividend payment due on that date will be postponed to the next day that is

a Business Day and no additional dividends will accrue as a result of that

postponement. The period from and including any Dividend Payment Date to,

but excluding, the next Dividend Payment Date is a "Dividend Period", provided

that the initial Dividend Period shall be the period from and including the

Original Issue Date to, but excluding, the next Dividend Payment Date.
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Dividends that are payable on Designated Preferred Stock in respect of any

Dividend Period shall be computed on the basis of a 360-day year consisting of

twelve 30-day months. The amount of dividends payable on Designated

Preferred Stock on any date prior to the end of a Dividend Period, and for the

initial Dividend Period, shall be computed on the basis of a 360-day year

consisting of twelve 30-day months, and actual days elapsed over a 30-day

month.

Dividends that are payable on Designated Preferred Stock on any Dividend

Payment Date will be payable to holders of record of Designated Preferred Stock

as they appear on the stock register of the Issuer on the applicable record date,

which shall be the 15th calendar day immediately preceding such Dividend

Payment Date or such other record date fixed by the Board of Directors or any

duly authorized committee of the Board of Directors that is not more than 60

nor less than 10 days prior to such Dividend Payment Date (each, a "Dividend

Record Date"). Any such day that is a Dividend Record Date shall be a Dividend

Record Date whether or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends,

whether payable in cash, securities or other property, other than dividends (if

any) declared and payable on Designated Preferred Stock as specified in this

Section 3 (subject to the other provisions of the Certificate of Designations).

(b) Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be

non-cumulative. If the Board of Directors or any duly authorized committee of

the Board of Directors does not declare a dividend on the Designated Preferred

Stock in respect of any Dividend Period, the holders of Designated Preferred

Stock shall have no right to receive any dividend for such Dividend Period, and

the Issuer shall have no obligation to pay a dividend for such Dividend Period,

whether or not dividends are declared for any subsequent Dividend Period with

respect to the Designated Preferred Stock.

(c) Priority of Dividends. So long as any share of Designated Preferred Stock

remains outstanding, no dividend or distribution shall be declared or paid on

the Common Stock or any other shares of Junior Stock (other than dividends

payable solely in shares of Common Stock) or Parity Stock, subject to the

immediately following paragraph in the case of Parity Stock, and no Common

Stock, junior Stock or Parity Stock shall be, directly or indirectly, purchased,

redeemed or otherwise acquired for consideration by the Issuer or any of its

subsidiaries unless full dividends on all outstanding shares of Designated
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Preferred Stock for the most recently completed Dividend Period have been or

are contemporaneously declared and paid (or have been declared and a sum

sufficient for the payment thereof has been set aside for the benefit of the

holders of shares of Designated Preferred Stock on the applicable record date).

The foregoing limitation shall not apply to (i) redemptions, purchases or other

acquisitions of shares of Common Stock or other junior Stock in connection with

the administration of any employee benefit plan in the ordinary course of

business and consistent with past practice; (ii) the acquisition by the Issuer or

any of its subsidiaries of record ownership in junior Stock or Parity Stock for the

beneficial ownership of any other persons (other than the Issuer or any of its

subsidiaries), including as trustees or custodians; and (iii) the exchange or

conversion of junior Stock for or into other junior Stock or of Parity Stock for or

into other Parity Stock (With the same or lesser aggregate liquidation amount) or

junior Stock, in each case, solely to the extent required pursuant to binding

contractual agreements entered into prior to the Signing Date or any

subsequent agreement for the accelerated exercise, settlement or exchange

thereof for Common Stock.

When dividends are not paid (or declared and a sum sufficient for payment

thereof set aside for the benefit of the holders thereof on the applicable record

date) on any Dividend Payment Date (or, in the case of Parity Stock having

dividend payment dates different from the Dividend Payment Dates, on a

dividend payment date falling within a Dividend Period related to such Dividend

Payment Date) in full upon Designated Preferred Stock and any shares of Parity

Stock, all dividends declared on Designated Preferred Stock and all such Parity

Stock and payable on such Dividend Payment Date (or, in the case of Parity

Stock having dividend payment dates different from the Dividend Payment

Dates, on a dividend payment date falling within the Dividend Period related to

such Dividend Payment Date) shall be declared pro rata so that the respective

amounts of such dividends shall bear the same ratio to each other as all accrued

but unpaid dividends per share on the Designated Preferred Stock and all Parity

Stock payable on such Dividend Payment Date (or, in the case of Parity Stock

having dividend payment dates different from the Dividend Payment Dates, on a

dividend payment date falling within the Dividend Period related to such

Dividend Payment Date) (subject to their having been declared by the Board of

Directors or a duly authorized committee of the Board of Directors out of legally

available funds and including, in the case of Parity Stock that bears cumulative

dividends, all accrued but unpaid dividends) bear to each other. If the Board of
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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 determined by the Board of Directors or

any duly authorized committee of the Board of Directors may be declared and

paid on any securities, including Common Stock and other Junior Stock, from

time to time out of any funds legally available for such payment, and holders of

Designated Preferred Stock shall not be entitled to participate in any such

dividends.

Section 4. Liquidation Riqhts.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution

or winding up of the affairs of the Issuer, whether voluntary or involuntary,

holders of Designated Preferred Stock shall be entitled to receive for each share

of Designated Preferred Stock, out of the assets of the Issuer or proceeds

thereof (whether capital or surplus) available for distribution to stockholders of

the Issuer, subject to the rights of any creditors of the Issuer, before any

distribution of such assets or proceeds is made to or set aside for the holders of

Common Stock and any other stock of the Issuer ranking junior to Designated

Preferred Stock as to such distribution, payment in full in an amount equal to

the sum of (i) the Liquidation Amount per share and (ii) the amount of any

declared and unpaid dividends on each such share (such amounts collectively,

the "Liquidation Preference").

(b) Partial Payment. If in any distribution described in Section 4(a) above the assets

of the Issuer or proceeds thereof are not sufficient to pay in full the amounts

payable with respect to all outstanding shares of Designated Preferred Stock and

the corresponding amounts payable with respect of any other stock of the Issuer

ranking equally with Designated Preferred Stock as to such distribution, holders

of Designated Preferred Stock and the holders of such other stock shall share

ratably in any such distribution in proportion to the full respective distributions

to which they are entitled.

(c) Residual Distributions. If the Liquidation Preference has been paid in full to all

holders of Designated Preferred Stock and the corresponding amounts payable

with respect of any other stock of the Issuer ranking equally with Designated

Preferred Stock as to such distribution has been paid in full, the holders of other
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stock of the Issuer shall be entitled to receive all remaining assets of the Issuer

(or proceeds thereof) according to their respective rights and preferences.

(d) Merger. Consolidation and Sale of Assets Not Liquidation. 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, the amount equal to any

declared and unpaid dividends plus any dividends accrued but unpaid for the

then current Dividend Period at the rate set forth in Section 3(a) to, but

excluding, the date fixed for redemption (regardless of whether any dividends

are actually declared for that Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling

on or after the third anniversary of the Original Issue Date, the Issuer, at its

option, subject to the approval of the Appropriate Federal Banking Agency may

redeem, in whole or in part, at any time and from time to time, the shares of

Designated Preferred Stock at the time outstanding, upon notice given as

provided in Section S(c) below, at a redemption price equal to the sum of (i) the

Liquidation Amount per share and (ii) except as otherwise provided below, an

amount equal to any declared and unpaid dividends plus any dividends accrued

but unpaid for the then current Dividend Period at the rate set forth in Section

3(a) to, but excluding, the date fixed for redemption (regardless of whether any

dividends are actually declared for that Dividend Period); providedthat (x) the

Issuer (or any successor by Business Combination) has received aggregate gross
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proceeds of not less than the Minimum Amount (plus the "Minimum Amount" as

defined in the relevant certificate of designations for each other outstanding

series of preferred stock of such successor that was originally issued to the

United States Department of the Treasury (the "Successor Preferred Stock") in

connection with the Troubled Asset Relief Program Capital Purchase Program)

from one or more Qualified Equity Offerings (including Qualified Equity

Offerings of such successor), and (y) the aggregate redemption price of the

Designated Preferred Stock (and any Successor Preferred Stock) redeemed

pursuant to this paragraph may not exceed the aggregate net cash proceeds

received by the Issuer (or any successor by Business Combination) from such

Qualified Equity Offerings (including Qualified Equity Offerings of such

successor).

The redemption price for any shares of Designated Preferred Stock shall be

payable on the redemption date to the holder of such shares against surrender

of the certificate(s) evidencing such shares to the Issuer or its agent. Any

declared but unpaid dividends for the then current Dividend Period payable on a

redemption date that occurs subsequent to the Dividend Record Date for a

Dividend Period shall not be paid to the holder entitled to receive the

redemption price on the redemption date, but rather shall be paid to the holder

of record of the redeemed shares on such Dividend Record Date relating to the

Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preferred Stock will not be subject to any

mandatory redemption, sinking fund or other similar provisions. Holders of

Designated Preferred Stock will have no right to require redemption or

repurchase of any shares of Designated Preferred Stock.

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

Preferred Stock shall be given by first class mail, postage prepaid, addressed to

the holders of record of the shares to be redeemed at their respective last

addresses appearing on the books of the Issuer. Such mailing shall be at least

30 days and not more than 60 days before the date fixed for redemption. Any

notice mailed as provided in this Subsection shall be conclusively presumed to

have been duly given, whether or not the holder receives such notice, but failure

duly to give such notice by mail, or any defect in such notice or in the mailing

thereof, to any holder of shares of Designated Preferred Stock designated for

redemption shall not affect the validity of the proceedings for the redemption of

any other shares of Designated Preferred Stock. Notwithstanding the foregoing,
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if shares of Designated Preferred Stock are issued in book-entry form through

The Depository Trust Issuer or any other similar facility, notice of redemption

may be given to the holders of Designated Preferred Stock at such time and in

any manner permitted by such facility. Each notice of redemption given to a

holder shall state: (l) the redemption date; (2) the number of shares of

Designated Preferred Stock to be redeemed and, if less than all the shares held

by such holder are to be redeemed, the number of such shares to be redeemed

from such holder; (3) the redemption price; and (4) the place or places where

certificates for such shares are to be surrendered for payment of the redemption

price.

(d) Partial Redemption. In case of any redemption of part of the shares of

Designated Preferred Stock at the time outstanding, the shares to be redeemed

shall be selected either pro rata or in such other manner as the Board of

Directors or a duly authorized committee thereof may determine to be fair and

eqUitable. Subject to the provisions hereof, the Board of Directors or a duly

authorized committee thereof shall have full power and authority to prescribe

the terms and conditions upon which shares of Designated Preferred Stock shall

be redeemed from time to time. If fewer than all the shares represented by any

certificate are redeemed, a new certificate shall be issued representing the

unredeemed shares without charge to the holder thereof.

(e) Effectiveness of Redemption. If notice of redemption has been duly given and if

on or before the redemption date specified in the notice all funds necessary for

the redemption have been deposited by the Issuer, in trust for the pro rata

benefit of the holders of the shares called for redemption, with a bank or trust

company doing business in the Borough of Manhattan, The City of New York,

and having a capital and surplus of at least $500 million and selected by the

Board of Directors, so as to be and continue to be available solely therefor, then,

notwithstanding that any certificate for any share so called for redemption has

not been surrendered for cancellation, on and after the redemption date

dividends shall cease to accrue on all shares so called for redemption, all shares

so called for redemption shall no longer be deemed outstanding and all rights

with respect to such shares shall forthwith on such redemption date cease and

terminate, except only the right of the holders thereof to receive the amount

payable on such redemption from such bank or trust company, without interest.

Any funds unclaimed at the end of three years from the redemption date shall,

to the extent permitted by law, be released to the Issuer, after which time the
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holders of the shares so called for redemption shall look only to the Issuer for

payment of the redemption price of such shares.

(f) Status of Redeemed Shares. Shares of Designated Preferred Stock that are

redeemed, repurchased or otherwise acquired by the 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 Preferred 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 elect two directors

(hereinafter the 'Preferred Directors "and each a 'Preferred Director') to fill such

newly created directorships at the Issuer's next annual meeting of stockholders

(or at a special meeting called for that purpose prior to such next annual

meeting) and at each subsequent annual meeting of stockholders until full

dividends have been paid on the Designated Preferred Stock for at least four

consecutive Dividend Periods, at which time such right shall terminate with

respect to the Designated Preferred Stock, except as herein or by law expressly

provided, subject to revesting in the event of each and every subsequent default

of the character above mentioned; provided that it shall be a qualification for

election for any Preferred Director that the election of such Preferred Director

shall not cause the Issuer to violate any corporate governance requirements of

any securities exchange or other trading facility on which securities of the Issuer

may then be listed or traded that listed or traded companies must have a

majority of independent directors. Upon any termination of the right of the

holders of shares of Designated Preferred Stock and Voting Parity Stock as a

class to vote for directors as provided above, the Preferred Directors shall cease
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to be qualified as directors, the term of office of all Preferred Directors then in

office shall terminate immediately and the authorized number of directors shall

be reduced by the number of Preferred Directors elected pursuant hereto. Any

Preferred Director may be removed at any time, with or without cause, and any

vacancy created thereby may be filled, only by the affirmative vote of the

holders a majority of the shares of Designated Preferred Stock at the time

outstanding voting separately as a class together with the holders of shares of

Voting Parity Stock, to the extent the voting rights of such holders described

above are then exercisable. If the office of any Preferred Director becomes

vacant for any reason other than removal from office as aforesaid, the remaining

Preferred Director may choose a successor who shall hold office for the

unexpired term in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated

Preferred Stock are outstanding, in addition to any other vote or consent of

stockholders required by law or by the Charter, the vote or consent of the

holders of at least 662/3% 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 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 of a merger, consolidation or

otherwise) so as to adversely affect the rights, preferences, privileges or

voting powers of the Designated Preferred Stock;
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(iii)Share Exchanges, Reclassifications, Mergers and Consolidations. Subject

to Section 7(c)(iv) below, any consummation of a binding share exchange

or reclassification involving the Designated Preferred Stock, or of a

merger or consolidation of the Issuer with another corporation or other

entity, unless in each case (x) the shares of Designated Preferred Stock

remain outstanding or, in the case of any such merger or consolidation

with respect to which the Issuer is not the surviving or resulting entity,

are converted into or exchanged for preference securities of the surviving

or resulting entity or its ultimate parent, and (y) such shares remaining

outstanding or such preference securities, as the case may be, have such

rights, preferences, privileges and voting powers, and limitations and

restrictions thereof, taken as a whole, as are not materially less favorable

to the holders thereof than the rights, preferences, privileges and voting

powers, and limitations and restrictions thereof, of Designated Preferred

Stock immediately prior to such consummation, taken as a whole; or

(iv) Holding Company Transactions. Any consummation of a Holding

Company Transaction, unless as a result of the Holding Company

Transaction each share of Designated Preferred Stock shall be converted

into or exchanged for one share with an equal liquidation preference of

preference securities of the Issuer or the Acquiror (the "Holding Company

Preferred Stock"), Any such Holding Company Preferred Stock shall entitle

holders thereof to cumulative dividends from the date of issuance of such

Holding Company Preferred Stock at a rate per annum equal to the

Applicable Dividend Rate on the amount of liquidation preference of such

stock, and shall have such other rights, preferences, privileges and voting

powers, and limitations and restrictions thereof, taken as a whole, as are

not materially less favorable to the holders thereof than the rights,

preferences, privileges and voting powers, and limitations and

restrictions thereof, of Designated Preferred Stock immediately prior to

such conversion or exchange, taken as a whole;

provided, however, that for all purposes of this Section 7(c), any increase in the

amount of the authorized Preferred Stock, including any increase in the authorized

amount of Designated Preferred Stock necessary to satisfy preemptive or similar rights

granted by the Issuer to other persons prior to the Signing Date, or the creation and

issuance, or an increase in the authorized or issued amount, whether pursuant to

preemptive or similar rights or otherwise, of any other series of Preferred Stock, or any

securities convertible into or exchangeable or exercisable for any other series of
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Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with

respect to the payment of dividends (whether such dividends are cumulative or non­

cumulative) and the distribution of assets upon liquidation, dissolution or winding up

of the Issuer will not be deemed to adversely affect the rights, preferences, privileges

or voting powers, and shall not require the affirmative vote or consent of, the holders

of outstanding shares of the Designated Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent of the holders of

Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or

prior to the time when any such vote or consent would otherwise be required pursuant

to such Section, all outstanding shares of the Designated Preferred Stock shall have

been redeemed, or shall have been called for redemption upon proper notice and

sufficient funds shall have been deposited in trust for such redemption, in each case

pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and

conducting any meeting of the holders of Designated Preferred Stock (including,

without limitation, the fixing of a record date in connection therewith). the solicitation

and use of proxies at such a meeting, the obtaining of written consents and any other

aspect or matter with regard to such a meeting or such consents shall be governed by

any rules of the Board of Directors or any duly authorized committee of the Board of

Directors. in its discretion, may adopt from time to time, which rules and procedures

shall conform to the requirements of the Charter. the Bylaws, and applicable law and

the rules of any national securities exchange or other trading facility on which

Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer

and the transfer agent for Designated Preferred Stock may deem and treat the record

holder of any share of Designated Preferred Stock as the true and lawful owner thereof

for all purposes, and neither the Issuer nor such transfer agent shall be affected by any

notice to the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred

Stock shall be sufficiently given if given in writing and delivered in person or by first

class mail, postage prepaid, or if given in such other manner as may be permitted in

this Certificate of Designations, in the Charter or Bylaws or by applicable law.

Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in

book-entry form through The Depository Trust Issuer or any similar facility, such

notices may be given to the holders of Designated Preferred Stock in any manner

permitted by such facility.
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Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have

any rights of preemption whatsoever as to any securities of the Issuer, or any warrants,

rights or options issued or granted with respect thereto, regardless of how such

securities, or such warrants, rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Issuer shall replace any mutilated certificate

at the holder's expense upon surrender 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 Issuer of reasonably satisfactory evidence that the certificate has been

destroyed, stolen or lost, together with any indemnity that may be reasonably reqUired

by the Issuer.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any

rights, preferences, privileges or voting powers or relative, participating, optional or

other special rights, or qualifications, limitations or restrictions thereof, other than as

set forth herein or in the Charter or as provided by applicable law.
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ANNEX B

CERTIFICATE OF DESIGNATIONS

OF

FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES B

OF

MAGNA BANK

MAGNA BANK, a federally chartered savings bank organized and existing under the

laws of the United States of America (the "Issuer"), in accordance with the provisions of

12 CFR 552.3 and Section 5 of the Issuer's charter, 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 charter and bylaws of the

Issuer and applicable law, adopted the following resolution on December 19, 2008

creating a series of 691 shares of Preferred Stock of the Issuer designated as "Fixed

Rate Non-Cumulative Perpetual Preferred Stock, Series B".

RESOLVED, that pursuant to the provisions of the charter and the bylaws of the Issuer

and applicable law, a series of Preferred Stock, par value $1.00 per share, of the Issuer

be and hereby is created, and that the designation and number of shares of such

series, and the voting and other powers, preferences and relative, participating,

optional or other rights, and the qualifications, limitations and restrictions thereof, of

the shares of such series, are as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the

authorized and unissued shares of preferred stock of the Issuer a series of preferred

stock designated as the "Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series

B" (the "Designated Preferred Stock"). The authorized number of shares of Designated

Preferred Stock shall be 691.

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 Designations to the same extent as if such provisions had

been set forth in full herein.

Part. 3. Definitions. The following terms are used in this Certificate of Designations

(including the Standard Provisions in Schedule A hereto) as defined below:

(a) "Common Stock" means the common stock, par value $1.00 per share, of the

Issuer.
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(b) "Dividend Payment Date" means February 15, May 15, August 15 and November 15

of each year.

(c) 'Junior Stock" means the Common Stock and any other class or series of stock of

the Issuer the terms of which expressly provide that it ranks junior to Designated

Preferred Stock as to dividend rights andlor as to rights on liquidation, dissolution or

winding up of the Issuer.

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

(e) "Minimum Amount" means $172,500.

(f) "Parity Stock" means any class or series of stock of the Issuer (other than Designated

Preferred Stock) the terms of which do not expressly provide that such class or series

will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as

to rights on liquidation, dissolution or winding up of the Issuer (in each case without

regard to whether dividends accrue cumulatively or non-cumulatively).

(g) "Signing Date" means December 23,2008.

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

Preferred Stock, Series A.

Part. 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be

entitled to one vote for each such share on any matter on which holders of Designated

Preferred Stock are entitled to vote, including any action by written consent.

[Remainder ofPage Intentionally Left Blank]
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IN WITNESS WHEREOF, Magna Bank has caused this Certificate of Designations to be

signed by David C. Wadlington, its executive vice president and chief financial officer,

this __ day of December 2008.

Magna Bank
By: _

Name: David C. Wadlington

Title: Executive Vice President/CFO

-3-
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Schedule A

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical

in all respects to every other share of Designated Preferred Stock. The Designated

Preferred Stock shall be perpetual, subject to the provisions of Section 5 of these

Standard Provisions that form a part of the Certificate of Designations. The Designated

Preferred Stock shall rank equally with Parity Stock and shall rank senior toJunior Stock

with respect to the payment of dividends and the distribution of assets in the event of

any dissolution, liquidation or winding up of the Issuer.

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

Stock:

(a) "Acquiror," in any Holding Company Transaction, means the surviving or

resulting entity or its ultimate parent in the case of a merger or consolidation or

the transferee in the case of a sale, lease or other transfer in one transaction or

a series of related transactions of all or substantially all of the consolidated

assets of the Issuer and its subsidiaries, taken as a whole.

(b) "Appropriate Federal Banking Agency" means the "appropriate Federal banking

agency" with respect to the Issuer as defined in Section 3(q) of the Federal

Deposit Insurance Act (12 U.S.c. Section 1813(q», or any successor provision.

(c) "Bank Holding Company" means a company registered as such with the Board of

Governors of the Federal Reserve System pursuant to 12 U.S.c. § 1842 and the

regulations of the Board of Governors of the Federal Reserve System thereunder.

(d) "Business Combination" means a merger, consolidation, statutory share

exchange or similar transaction that requires the approval of the Issuer's

stockholders.

(e) "Business Day" means any day except Saturday, Sunday and any day on which

banking institutions in the State of New York generally are authorized or

required by law or other governmental actions to close.

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

time.

(g) "Certificate of Designations" means the Certificate of Designations or

comparable instrument relating to the Designated Preferred Stock, of which

these Standard Provisions form a part, as it may be amended from time to time.
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(h) "Charter" means the Issuer's certificate or articles of incorporation, articles of

association, or similar organizational document.

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

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

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

(I) "Holding Company Transaction" means the occurrence of (a) any transaction

(including, without limitation, any acquisition, merger or consolidation) the

result of which is that a "person" or "group" within the meaning of Section 13(d)

of the Securities Exchange Act of 1934, as amended, (i) becomes the direct or

indirect ultimate "beneficial owner," as defined in Rule 13d-3 under that Act, of

common equity of the Issuer representing more than 50% of the voting power of

the outstanding Common Stock or (ii) is otherwise required to consolidate the

Issuer for purposes of generally accepted accounting principles in the United

States, or (b) any consolidation or merger of the Issuer or similar transaction or

any sale, lease or other transfer in one transaction or a series of related

transactions of all or substantially all of the consolidated assets of the Issuer

and its subsidiaries, taken as a whole, to any Person other than one of the

Issuer's subsidiaries; provided that, in the case of either clause (a) or (b), the

Issuer or the Acquiror is or becomes a Bank Holding Company or Savings and

Loan Holding Company.

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

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

Stock are first issued.

(0) "Person" means a legal person, including any individual, corporation, estate,

partnership, joint venture, association, joint-stock company, limited liability

company or trust.

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

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

including the Designated Preferred Stock.

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

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

Date of shares of perpetual Preferred Stock, Common Stock or any combination

of such stock, that, in each case, qualify as and may be included in Tier 1 capital
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of the Issuer at the time of issuance under the applicable risk-based capital

gUidelines of the Issuer's Appropriate Federal Banking Agency (other than any

such sales and issuances made pursuant to agreements or arrangements

entered into, or pursuant to financing plans which were publicly announced, on

or prior to November 17, 2008).

(s) "Savings and Loan Holding Company" means a company registered as such with

the Office of Thrift Supervision pursuant to 12 U.S.c. § 1467(a) and the

regulations of the Office of Thrift Supervision promulgated thereunder.

(t) "Standard Provisions" mean these Standard Provisions that form a part of the

Certificate of Designations relating to the Designated Preferred Stock.

(u) "Successor Preferred Stock" has the meaning set forth in Section Sea).

(v) "Voting Parity Stock" means, with regard to any matter as to which the holders

of Designated Preferred Stock are entitled to vote as specified in Sections 7(a)

and 7(b) of these Standard Provisions that form a part of the Certificate of

Designations, any and all series of Parity Stock upon which like voting rights

have been conferred and are exercisable with respect to such matter.

Section 3, Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each

share of Designated Preferred Stock if, as and when declared by the Board of

Directors or any duly authorized committee of the Board of Directors, but only

out of assets legally available therefor, non-cumulative cash dividends with

respect to each Dividend Period (as defined below) at a per annum rate of 9.0%

on the Liquidation Amount per share of Designated Preferred Stock, and no

more, payable quarterly in arrears on each Dividend Payment Date, commencing

with the first such Dividend Payment Date to occur at least 20 calendar days

after the Original Issue Date. In the event that any Dividend Payment Date would

otherwise fall on a day that is not a Business Day, the dividend payment due on

that date will be postponed to the next day that is a Business Day and no

additional dividends will accrue as a result of that postponement. The period

from and including any Dividend Payment Date to, but excluding, the next

Dividend Payment Date is a "Dividend Period", provided that the initial Dividend

Period shall be the period from and including the Original Issue Date to, but

excluding, the next Dividend Payment Date.
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Dividends that are payable on Designated Preferred Stock in respect of any

Dividend Period shall be computed on the basis of a 360-day year consisting of

twelve 30-day months. The amount of dividends payable on Designated

Preferred Stock on any date prior to the end of a Dividend Period, and for the

initial Dividend Period, shall be computed on the basis of a 360-day year

consisting of twelve 30-day months, and actual days elapsed over a 30-day

month.

Dividends that are payable on Designated Preferred Stock on any Dividend

Payment Date will be payable to holders of record of Designated Preferred Stock

as they appear on the stock register of the Issuer on the applicable record date,

which shall be the 15th calendar day immediately preceding such Dividend

Payment Date or such other record date fixed by the Board of Directors or any

duly authorized committee of the Board of Directors that is not more than 60

nor less than 10 days prior to such Dividend Payment Date (each, a "Dividend

Record Date"). Any such day that is a Dividend Record Date shall be a Dividend

Record Date whether or not such day is a Business Day.

Holders of Designated Preferred Stock shall not be entitled to any dividends,

whether payable in cash, securities or other property, other than dividends (if

any) declared and payable on Designated Preferred Stock as specified in this

Section 3 (subject to the other provisions of the Certificate of Designations).

(b) Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be

non-cumulative. If the Board of Directors or any duly authorized committee of

the Board of Directors does not declare a dividend on the Designated Preferred

Stock in respect of any Dividend Period, the holders of Designated Preferred

Stock shall have no right to receive any dividend for such Dividend Period, and

the Issuer shall have no obligation to pay a dividend for such Dividend Period,

whether or not dividends are declared for any subsequent Dividend Period with

respect to the Designated Preferred Stock.

(c) Priority of Dividends. So long as any share of 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
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subsidiaries unless full dividends on all outstanding shares of Designated

Preferred Stock for the most recently completed Dividend Period have been or

are contemporaneously declared and paid (or have been declared and a sum

sufficient for the payment thereof has been set aside for the benefit of the

holders of shares of Designated Preferred Stock on the applicable record date).

The foregoing limitation shall not apply to (i) redemptions, purchases or other

acquisitions of shares of Common Stock or other junior Stock in connection with

the administration of any employee benefit plan in the ordinary course of

business and consistent with past practice; (ii) the acquisition by the Issuer or

any of its subsidiaries of record ownership in Junior Stock or Parity Stock for the

beneficial ownership of any other persons (other than the Issuer or any of its

subsidiaries), including as trustees or custodians; and (iii) the exchange or

conversion of junior Stock for or into other Junior Stock or of Parity Stock for or

into other Parity Stock (with the same or lesser aggregate liquidation amount) or

junior Stock, in each case, solely to the extent required pursuant to binding

contractual agreements entered into prior to the Signing Date or any

subsequent agreement for the accelerated exercise, settlement or exchange

thereof for Common Stock.

When dividends are not paid (or declared and a sum sufficient for payment

thereof set aside for the benefit of the holders thereof on the applicable record

date) on any Dividend Payment Date (or, in the case of Parity Stock having

dividend payment dates different from the Dividend Payment Dates, on a

dividend payment date falling within a Dividend Period related to such Dividend

Payment Date) in full upon Designated Preferred Stock and any shares of Parity

Stock, all dividends declared on Designated Preferred Stock and all such Parity

Stock and payable on such Dividend Payment Date (or, in the case of Parity

Stock having dividend payment dates different from the Dividend Payment

Dates, on a dividend payment date falling within the Dividend Period related to

such Dividend Payment Date) shall be declared pro rata so that the respective

amounts of such dividends shall bear the same ratio to each other as all accrued

but unpaid dividends per share on the Designated Preferred Stock and all Parity

Stock payable on such Dividend Payment Date (or, in the case of Parity Stock

having dividend payment dates different from the Dividend Payment Dates, on a

dividend payment date falling within the Dividend Period related to such

Dividend Payment Date) (subject to their having been declared by the Board of

Directors or a duly authorized committee of the Board of Directors out of legally

available funds and including, in the case of Parity Stock that bears cumulative
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dividends, all accrued but unpaid dividends) bear to each other. If the Board of

Directors or a duly authorized committee of the Board of Directors determines

not to pay any dividend or a full dividend on a Dividend Payment Date, the

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 determined by the Board of Directors or

any duly authorized committee of the Board of Directors may be declared and

paid on any securities, including Common Stock and other Junior Stock, from

time to time out of any funds legally available for such payment, and holders of

Designated Preferred Stock shall not be entitled to participate in any such

dividends.

Section 4. liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution

or winding up of the affairs of the Issuer, whether voluntary or involuntary,

holders of Designated Preferred Stock shall be entitled to receive for each share

of Designated Preferred Stock, out of the assets of the Issuer or proceeds

thereof (whether capital or surplus) available for distribution to stockholders of

the Issuer, subject to the rights of any creditors of the Issuer, before any

distribution of such assets or proceeds is made to or set aside for the holders of

Common Stock and any other stock of the Issuer ranking junior to Designated

Preferred Stock as to such distribution, payment in full in an amount equal to

the sum of (i) the liqUidation Amount per share and (ii) the amount of any

declared and unpaid dividends on each such share (such amounts collectively,

the "Liquidation Preference").

(b) Partial Payment. If in any distribution described in Section 4(a) above the assets

of the Issuer or proceeds thereof are not sufficient to pay in full the amounts

payable with respect to all outstanding shares of Designated Preferred Stock and

the corresponding amounts payable with respect of any other stock of the Issuer

ranking equally with Designated Preferred Stock as to such distribution, holders

of Designated Preferred Stock and the holders of such other stock shall share

ratably in any such distribution in proportion to the full respective distributions

to which they are entitled.

(c) Residual Distributions. If the liqUidation Preference has been paid in full to all

holders of Designated Preferred Stock and the corresponding amounts payable
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with respect of any other stock of the Issuer ranking equally with Designated

Preferred Stock as to such distribution has been paid in full, the holders of other

stock of the Issuer shall be entitled to receive all remaining assets of the Issuer

(or proceeds thereof) according to their respective rights and preferences.

(d) Merger, Consolidation and Sale of Assets Not Liquidation. 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 S. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock

may not be redeemed prior to the later of (i) first 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 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 otherwise provided below, the amount equal to any

declared and unpaid dividends plus any dividends accrued but unpaid for the

then current Dividend Period at the rate set forth in Section 3(a) to, but

excluding, the date fixed for redemption (regardless of whether any dividends

are actually declared for that Dividend Period).

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling

on or after the third anniversary of the Original Issue Date, the Issuer, at its

option, subject to the approval of the Appropriate Federal Banking Agency 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
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as provided in Section S(c) below, at a redemption price equal to the sum of (i)

the Liquidation Amount per share and (ij) except as otherwise provided below,

an amount equal to any declared and unpaid dividends plus any dividends

accrued but unpaid for the then current Dividend Period at the rate set forth in

Section 3(a) to, but excluding, the date fixed for redemption (regardless of

whether any dividends are actually declared for that Dividend Period); provided

that (x) the Issuer (or any successor by Business Combination) has received

aggregate gross proceeds of not less than the Minimum Amount (plus the

"Minimum Amount" as defined in the relevant certificate of designations for

each other outstanding series of preferred stock of such successor that was

originally issued to the United States Department of the Treasury (the "Successor

Preferred Stock") in connection with the Troubled Asset Relief Program Capital

Purchase Program) from one or more Qualified Equity Offerings (including

Qualified Equity Offerings of such successor), and (y) the aggregate redemption

price of the Designated Preferred Stock (and any Successor Preferred Stock)

redeemed pursuant to this paragraph may not exceed the aggregate net cash

proceeds received by the Issuer (or any successor by Business Combination)

from such Qualified Equity Offerings (including Qualified Equity Offerings of

such successor).

The redemption price for any shares of Designated Preferred Stock shall be

payable on the redemption date to the holder of such shares against surrender

of the certificate(s) evidencing such shares to the Issuer or its agent. Any

declared but unpaid dividends for the then current Dividend Period payable on a

redemption date that occurs subsequent to the Dividend Record Date for a

Dividend Period shall not be paid to the holder entitled to receive the

redemption price on the redemption date, but rather shall be paid to the holder

of record of the redeemed shares on such Dividend Record Date relating to the

Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preferred Stock will not be subject to any

mandatory redemption, sinking fund or other similar provisions. Holders of

Designated Preferred Stock will have no right to require redemption or

repurchase of any shares of Designated Preferred Stock.

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

Preferred Stock shall be given by first class mail, postage prepaid, addressed to

the holders of record of the shares to be redeemed at thei r respective last

addresses appearing on the books of the Issuer. Such mailing shall be at least
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30 days and not more than 60 days before the date fixed for redemption. Any

notice mailed as provided in this Subsection shall be conclusively presumed to

have been duly given, whether or not the holder receives such notice, but failure

duly to give such notice by mail, or any defect in such notice or in the mailing

thereof, to any holder of shares of Designated Preferred Stock designated for

redemption shall not affect the validity of the proceedings for the redemption of

any other shares of Designated Preferred Stock. Notwithstanding the foregoing,

if shares of Designated Preferred Stock are issued in book-entry form through

The Depository Trust Issuer or any other similar facility, notice of redemption

may be given to the holders of Designated Preferred Stock at such time and in

any manner permitted by such facility. Each notice of redemption given to a

holder shall state: (1) the redemption date; (2) the number of shares of

Designated Preferred Stock to be redeemed and, if less than all the shares held

by such holder are to be redeemed, the number of such shares to be redeemed

from such holder; (3) the redemption price; and (4) the place or places where

certificates for such shares are to be surrendered for payment of the redemption

price.

(d) Partial Redemption. In case of any redemption of part of the shares of

Designated Preferred Stock at the time outstanding, the shares to be redeemed

shall be selected either pro rata or in such other manner as the Board of

Directors or a duly authorized committee thereof may determine to be fair and

equitable. Subject to the provisions hereof, the Board of Directors or a duly

authorized committee thereof shall have full power and authority to prescribe

the terms and conditions upon which shares of Designated Preferred Stock shall

be redeemed from time to time. If fewer than all the shares represented by any

certificate are redeemed, a new certificate shall be issued representing the

unredeemed shares without charge to the holder thereof.

(e) Effectiveness of Redemption. If notice of redemption has been duly given and if

on or before the redemption date specified in the notice all funds necessary for

the redemption have been deposited by the Issuer, in trust for the pro rata
benefit of the holders of the shares called for redemption, with a bank or trust

company doing business in the Borough of Manhattan, The City of New York,

and haVing a capital and surplus of at least $500 million and selected by the

Board of Directors, so as to be and continue to be available solely therefor, then,

notwithstanding that any certificate for any share so called for redemption has

not been surrendered for cancellation, on and after the redemption date
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dividends shall cease to accrue on all shares so called for redemption, all shares

so called for redemption shall no longer be deemed outstanding and all rights

with respect to such shares shall forthwith on such redemption date cease and

terminate, except only the right of the holders thereof to receive the amount

payable on such redemption from such bank or trust company, without interest.

Any funds unclaimed at the end of three years from the redemption date shall,

to the extent permitted by law, be released to the Issuer, after 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.

(f) Status of Redeemed Shares. Shares of Designated Preferred Stock that are

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 Preferred 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 elect two directors

(hereinafter the 'Preferred Directors "and each a 'Preferred Director') to fill such

newly created directorships at the Issuer's next annual meeting of stockholders

(or at a special meeting called for that purpose prior to such next annual

meeting) and at each subsequent annual meeting of stockholders until full

dividends have been paid on the Designated Preferred Stock for at least four

consecutive Dividend Periods, at which time such right shall terminate with

respect to the Designated Preferred Stock, except as herein or by law expressly

provided, subject to revesting in the event of each and every subsequent default
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of the character above mentioned; provided that it shall be a qualification for

election for any Preferred Director that the election of such Preferred Director

shall not cause the Issuer to violate any corporate governance requirements of

any securities exchange or other trading facility on which securities of the Issuer

may then be listed or traded that listed or traded companies must have a

majority of independent directors. Upon any termination of the right of the

holders of shares of Designated Preferred Stock and Voting Parity Stock as a

class to vote for directors as provided above, the Preferred Directors shall cease

to be qualified as directors, the term of office of all Preferred Directors then in

office shall terminate immediately and the authorized number of directors shall

be reduced by the number of Preferred Directors elected pursuant hereto. Any

Preferred Director may be removed at any time, with or without cause, and any

vacancy created thereby may be filled, only by the affirmative vote of the

holders a majority of the shares of Designated Preferred Stock at the time

outstanding voting separately as a class together with the holders of shares of

Voting Parity Stock, to the extent the voting rights of such holders described

above are then exercisable. If the office of any Preferred Director becomes

vacant for any reason other than removal from office as aforesaid, the remaining

Preferred Director may choose a successor who shall hold office for the

unexpired term in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated

Preferred Stock are outstanding, in addition to any other vote or consent of

stockholders required by law or by the Charter, the vote or consent of the

holders of at least 66 2/3% of the shares of Designated Preferred Stock at the

time outstanding, voting as a separate class, given in person or by proxy, 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 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;
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(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 of a merger, consolidation or

otherwise) so as to adversely affect the rights, preferences, privileges or

voting powers of the Designated Preferred Stock;

(iii)Share Exchanges, Reclassifications, Mergers and Consolidations. Subject

to Section 7(c)(iv) below, any consummation of a binding share exchange

or reclassification involving the Designated Preferred Stock, or of a

merger or consolidation of the Issuer with another corporation or other

entity, unless in each case (x) the shares of Designated Preferred Stock

remain outstanding or, in the case of any such merger or consolidation

with respect to which the Issuer is not the surviving or resulting entity,

are converted into or exchanged for preference securities of the surviving

or resulting entity or its ultimate parent, and (y) such shares remaining

outstanding or such preference securities, as the case may be, have such

rights, preferences, privileges and voting powers, and limitations and

restrictions thereof, taken as a whole, as are not materially less favorable

to the holders thereof than the rights, preferences, privileges and voting

powers, and limitations and restrictions thereof, of Designated Preferred

Stock immediately prior to such consummation, taken as a whole; or

(iv) Holding Company Transactions. Any consummation of a Holding

Company Transaction, unless as a result of the Holding Company

Transaction each share of Designated Preferred Stock shall be converted

into or exchanged for one share with an equal liquidation preference of

preference securities of the Issuer or the Acquiror (the "Holding Company

Preferred Stock"). Any such Holding Company Preferred Stock shall entitle

holders thereof to cumulative dividends from the date of issuance of such

Holding Company Preferred Stock at a per annum rate of 9.0% on the

amount of liquidation preference of such stock, and shall have such other

rights, preferences, privileges and voting powers, and limitations and

restrictions thereof, taken as a whole, as are not materially less favorable

to the holders thereof than the rights, preferences, privileges and voting

powers, and limitations and restrictions thereof, of Designated Preferred
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Stock immediately prior to such conversion or exchange, taken as a

whole;

provided, however, that for all purposes of this Section 7(c), any increase in the

amount of the authorized Preferred Stock, including any increase in the authorized

amount of Designated Preferred Stock necessary to satisfy preemptive or similar rights

granted by the Issuer to other persons prior to the Signing Date, or the creation and

issuance, or an increase in the authorized or issued amount, whether pursuant to

preemptive or similar rights or otherwise, of any other series of Preferred Stock, or any

securities convertible into or exchangeable or exercisable for any other series of

Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with

respect to the payment of dividends (whether such dividends are cumulative or non­

cumulative) and the distribution of assets upon liquidation, dissolution or winding up

of the Issuer will not be deemed to adversely affect the rights, preferences, privileges

or voting powers, and shall not require the affirmative vote or consent of, the holders

of outstanding shares of the Designated Preferred Stock.

(d) Changes after Provision for Redemption. No vote or consent of the holders of

Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or

prior to the time when any such vote or consent would otherwise be required pursuant

to such Section, all outstanding shares of the Designated Preferred Stock shall have

been redeemed, or shall have been called for redemption upon proper notice and

sufficient funds shall have been deposited in trust for such redemption, in each case

pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and

conducting any meeting of the holders of Designated Preferred Stock (including,

without limitation, the fixing of a record date in connection therewith), the solicitation

and use of proxies at such a meeting, the obtaining of written consents and any other

aspect or matter with regard to such a meeting or such consents shall be governed by

any rules of the Board of Directors or any duly authorized committee of the Board of

Directors, in its discretion, may adopt from time to time, which rules and procedures

shall conform to the requirements of the Charter, the Bylaws, and applicable law and

the rules of any national securities exchange or other trading facility on which

Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer

and the transfer agent for Designated Preferred Stock may deem and treat the record

holder of any share of Designated Preferred Stock as the true and lawful owner thereof
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for all purposes, and neither the Issuer nor such transfer agent shall be affected by any

notice to the contrary.

Section 9. Notices. All notices or communications in respect of Designated Preferred

Stock shall be sufficiently given if given in writing and delivered in person or by first

class mail, postage prepaid, or if given in such other manner as may be permitted in

this Certificate of Designations, in the Charter or Bylaws or by applicable law.

Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in

book-entry form through The Depository Trust Issuer or any similar facility, such

notices may be given to the holders of Designated Preferred Stock in any manner

permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have

any rights of preemption whatsoever as to any securities of the Issuer, or any warrants,

rights or options issued or granted with respect thereto, regardless of how such

securities, or such warrants, rights or options, may be designated, issued or granted.

Section 11. Replacement Certificates. The Issuer shall replace any mutilated certificate

at the holder's expense upon surrender 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 Issuer of reasonably satisfactory evidence that the certificate has been

destroyed, stolen or lost, together with any indemnity that may be reasonably required

by the Issuer.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any

rights, preferences, privileges or voting powers or relative, participating, optional or

other special rights, or qualifications, limitations or restrictions thereof, other than as

set forth herein or in the Charter or as provided by applicable law.
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ANNEXC

FORM OF WAIVER

In consideration for the benefits I will receive as a result of my employer's participation in the
United States Department of the Treasury's TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20,2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements (including so-cal1ed
"golden parachute" agreements) that I have with my employer or in which I participate as they
relate to the period the United States holds any equity or debt securities of my employer acquired
through the TARP Capital Purchase Program.

This waiver includes al1 claims I may have under the laws ofthe United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensation or other payments I would otherwise receive, any
challenge to the process by which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship.
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ANNEXD

FORM OF OPINION

(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 Preferred Shares have been duly and validly 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 ail other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment ofdividends and the distribution of assets in the event
of any dissolution, liquidation or winding up of the Company.

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

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

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

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

(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
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors' rights generally and general equitable principles, regardless ofwhether
such enforceability is considered in a proceeding at law or in equity; provided, however, such
counsel need express no opinion with respect to Section 4.5(h) or the severability provisions of
the Agreement insofar as Section 4.5(h) is concerned.
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ANNEX E

FORM OF WARRANT TO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN REGISTERED

UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY

STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT

WHILE A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH

ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM

REGISTRATION UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT

TO THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES

PURCHASE AGREEMENT BElWEEN 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

690.69069

Shares of Preferred Stock

Of MAGNA BANK

Issue Date: December 23. 2008

1. Definitions. Unless the context otherwise requires, when used herein the folloWing

terms shall have the meanings indicated.

"Board ofDirectors' means the board of directors of the Company, including any duly

authorized committee thereof.

"business day' means any day except Saturday, Sunday and any day on which banking

institutions in the State of New York generally are authorized or required by law or

other governmental actions to close.

"Chartel' means, with respect to any Person, its certificate or articles of incorporation,

articles of association, or similar organizational document.

"Company' means the Person whose name, corporate or other organizational form and

jurisdiction of organization is set forth in Item 1 of Schedule A hereto.

"Exchange Ad' means the Securities Exchange Act of 1934, as amended, or any

successor statute, and the rules and regulations promulgated thereunder.
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"Exercise Price" means the amount set forth in Item 2 of Schedule A hereto.

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

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

"Liquidation Amount' means the amount set forth in Item 4 of Schedule A hereto.

"Original Warrantholdel' means the United States Department of the Treasury. Any

actions specified to be taken by the Original Warrantholder hereunder may only be

taken by such Person and not by any other Warrantholder.

"Person' has the meaning given to it in Section 3(a)(9) of the Exchange Act and as used

in Sections 13(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.

"Regulatory ApprovalS' with respect to the Warrantholder, means, to the extent

applicable and required to permit the Warrantholder to exercise this Warrant for shares

of Preferred Stock and to own such Preferred Stock without the Warrantholder being in

violation of applicable law, rule or regulation, the receipt of any necessary approvals

and authorizations of, filings and registrations with, notifications to, or expiration or

termination of any applicable waiting period under, the Hart-Scott-Rodino Antitrust

Improvements Act of 1976, as amended, and the rules and regulations thereunder.

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

"Securities Act' means the Securities Act of 1933, as amended, or any successor

statute, and the rules and regulations promulgated thereunder.

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

"Warrantholdel has the meaning set forth in Section 2.

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

2. Number of Shares; Exercise Price. This certifies that, for value received, the United

States Department of the Treasury or its permitted assigns (the" Warrantholdel') is

entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire

from the Company, in whole or in part, after the receipt of all applicable Regulatory
- 2 -
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Approvals, if any, up to an aggregate of the number of fully paid and nonassessable

shares of Preferred Stock set forth in Item 7 of Schedule A hereto (the "Share5') , at a

purchase price per share of Preferred Stock equal to the Exercise Price.

3. Exercise of Warrant: Term. Subject to Section 2, to the extent permitted by

applicable laws and regulations, the right to purchase the Shares represented by this

Warrant is exercisable, in whole or in part by the Warrantholder, at any time or from

time to time after the execution and delivery of this Warrant by the Company on the

date hereof, but in no event later than 5:00 p.m., New York City time on the tenth

anniversary of the Issue Date (the "Expiration Time"), by (A) the surrender of this

Warrant and Notice of Exercise annexed hereto, duly completed and executed on

behalf of the Warrantholder, at the principal executive office of the Company located at

the address set forth in Item 8 of Schedule A hereto (or such other office or agency of

the Company in the United States as it may designate by notice in writing to the

Warrantholder at the address of the Warrantholder appearing on the books of the

Company), and (B) payment of the Exercise Price for the Shares thereby purchased, by

having the Company withhold, from the shares of Preferred Stock that would otherwise

be delivered to the Warrantholder upon such exercise, shares of Preferred Stock

issuable upon exercise of the Warrant with an aggregate Liquidation Amount equal in

value to the aggregate Exercise Price as to which this Warrant is so exercised.

If the Warrantholder does not exercise this Warrant in its entirety, the Warrantholder

will be entitled to receive from the Company within a reasonable time, and in any event

not exceeding three business days, a new warrant in substantially identical form for

the purchase of that number of Shares equal to the difference between the number of

Shares subject to this Warrant and the number of Shares as to which this Warrant is so

exercised. Notwithstanding anything in this Warrant to the contrary, the Warrantholder

hereby acknowledges and agrees that its exercise of this Warrant for Shares is subject

to the condition that the Warrantholder will have first received any applicable

Regulatory Approvals.

4. Issuance of Shares; Authorization. Certificates for Shares issued upon exercise of

this Warrant will be issued in such name or names as the Warrantholder may designate

and will be delivered to such named Person or Persons within a reasonable time, not to

exceed three business days after the date on which this Warrant has been duly

exercised in accordance with the terms of this Warrant. The Company hereby

represents and warrants that any Shares issued upon the exercise of this Warrant in

accordance with the provisions of Section 3 will be duly and validly authorized and

issued, fully paid and nonassessable and free from all taxes, liens and charges (other

- 3 -

095331-0002-1 0879-NY02 .2693630. 3



than liens or charges created by the Warrantholder, income and franchise taxes

incurred in connection with the exercise of the Warrant or taxes in respect of any

transfer occurring contemporaneously therewith). The Company agrees that the Shares

so issued will be deemed to have been issued to the Warrantholder as of the close of

business on the date on which this Warrant and payment of the Exercise Price are

delivered to the Company in accordance with the terms of this Warrant,

notwithstanding that the stock transfer books of the Company may then be closed or

certificates representing such Shares may not be actually delivered on such date. The

Company will at all times reserve and keep available, out of its authorized but unissued

preferred stock, solely for the purpose of providing for the exercise of this Warrant, the

aggregate number of shares of Preferred Stock then issuable upon exercise of this

Warrant at any time. The Company will use reasonable best efforts to ensure that the

Shares may be issued without violation of any applicable law or regulation or of any

requirement of any securities exchange on which the Shares are listed or traded.

S. No Rights as Stockholders; Transfer Books. This Warrant does not entitle the

Warrantholder to any voting rights or other rights as a stockholder of the Company

prior to the date of exercise hereof. The Company will at no time close its trC\nsfer

books against transfer of this Warrant in any manner which interferes with the timely

exercise of this Warrant.

6. Charges. Taxes and Expenses. Issuance of certificates for Shares to the

Warrantholder upon the exercise of this Warrant shall be made without charge to the

Warrantholder for any issue or transfer tax or other incidental expense in respect of

the issuance of such certificates, all of which taxes and expenses shall be paid by the

Company.

7. Transfer/Assignment.

(A) Subject to compliance with clause (B) of this Section 7, this Warrant and all rights

hereunder are transferable, in whole or in part, upon the books of the Company by the

registered holder hereof in person or by duly authorized attorney, and a new warrant

shall be made and delivered by the Company, of the same tenor and date as this

Warrant but registered in the name of one or more transferees, upon surrender of this

Warrant, duly endorsed, to the office or agency of the Company described in Section 3.

All expenses (other than stock transfer taxes) and other charges payable in connection

with the preparation, execution and delivery of the new warrants pursuant to this

Section 7 shall be paid by the Company.

(B) The transfer of the Warrant and the Shares issued upon exercise of the Warrant are

subject to the restrictions set forth in Section 4.4 of the Purchase Agreement. If and for
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so long as required by the Purchase Agreement, this Warrant shall contain the legends

as set forth in Section 4.2(a) of the Purchase Agreement.

8. Exchange and Registry of Warrant. This Warrant is exchangeable, upon the

surrender hereof by the Warrantholder to the Company, for a new warrant or warrants

of like tenor and representing the right to purchase the same aggregate number of

Shares. The Company shall maintain a registry showing the name and address of the

Warrantholder as the registered holder of this Warrant. This Warrant may be

surrendered for exchange or exercise in accordance with its terms, at the office of the

Company, and the Company shall be entitled to rely in all respects, prior to written

notice to the contrary, upon such registry.

9. Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company of

evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this

Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond,

indemnity or security reasonably satisfactory to the Company, or, in the case of any

such mutilation, upon surrender and cancellation of this Warrant, the Company shall

make and deliver, in lieu of such lost, stolen, destroyed or mutilated Warrant, a new

Warrant of like tenor and representing the right to purchase the same aggregate

number of Shares as provided for in such lost, stolen, destroyed or mutilated Warrant.

10. Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any

action or the expiration of any right reqUired or granted herein shall not be a business

day, then such action may be taken or such right may be exercised on the next

succeeding day that is a business day.

11. Rule 144 Information, The Company covenants that it will use its reasonable best

efforts to timely file all reports and other documents reqUired to be filed by it under

the Securities Act and the Exchange Act and the rules and regulations promulgated by

the SEC thereunder (or, if the Company is not required to file such reports, it will, upon

the request of any Warrantholder, make publicly available such information as

necessary to permit sales pursuant to Rule 144 under the Securities Act), and it will use

reasonable best efforts to take such further action as any 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 Agreement,

sell this Warrant without registration under the Securities Act within the limitation of

the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be

amended from time to time, or (B) any successor rule or regulation hereafter adopted

by the SEC. Upon the written request of any Warrantholder, the Company will deliver to

such Warrantholder a written statement that it has complied with such requirements.
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12. Adjustments and Other Rights. For so long as the Original Warrantholder holds this

Warrant or any portion thereof, if any event occurs that, in the good faith judgment of

the Board of Directors of the Company, would require adjustment of the Exercise Price

or number of Shares into which this Warrant is exercisable in order to fairly and

adequately protect the purchase rights of the Warrants in accordance with the essential

intent and principles of the Purchase Agreement and this Warrant, then the Board of

Directors shall make such adjustments in the application of such provisions, in

accordance with such essential intent and principles, as shall be reasonably necessary,

in the good faith opinion of the Board of Directors, to protect such purchase rights as

aforesaid.

Whenever the Exercise Price or the number of Shares into which this Warrant is

exercisable shall be adjusted as provided in this Section 12, the Company shall

forthwith file at the principal office of the Company a statement showing in reasonable

detail the facts requiring such adjustment and the Exercise Price that shall be in effect

and the number of Shares into which this Warrant shall be exercisable after such

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 Impairment. The Company will not, by amendment of its Charter or through any

reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of

securities or any other voluntary action, avoid or seek to avoid the observance or

performance of any of the terms to be observed or performed hereunder by the

Company, but will at all times in good faith assist in the carrying out of all the

provisions of this Warrant and in taking of all such action as may be necessary or

appropriate in order to protect the rights of the Warrantholder.

14. Governing Law. This Warrant will be governed by and construed in accordance with

the federal law of the United States if and to the extent such law is applicable, and

otherwise in accordance with the laws of the State of New York applicable to contracts

made and to be performed entirely within such State. Each of the Company and the

Warrantholder agrees (a) to submit to the exclusive jurisdiction and venue of the

United States District Court for the District of Columbia for any civil action, suit or

proceeding arising out of or relating to this Warrant or the transactions contemplated

hereby, and (b) that notice may be served upon the Company at the address in Section

17 below and upon the Warrantholder at the address for the Warrantholder set forth in

the registry maintained by the Company pursuant to Section 8 hereof. To the extent

permitted by applicable law, each of the Company and the Warrantholder hereby
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unconditionally waives trial by jury in any civil legal action or proceeding relating to the

Warrant or the transactions contemplated hereby or thereby.

15. Binding 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 if delivered personally, or by facsimile, upon confirmation of

receipt, or (b) on the second business day following the date of dispatch if delivered by

a recognized next day courier service. All notices hereunder shall be delivered as set

forth in Item 9 of Schedule A hereto, or pursuant to such other instructions as may be

designated in writing by the party to receive such notice.

18. Entire Agreement. This Warrant, the forms attached hereto and Schedule A hereto

(the terms of which are incorporated by reference herein), and the Letter Agreement

(including all documents incorporated therein), contain the entire agreement between

the parties with respect to the subject matter hereof and supersede all prior and

contemporaneous arrangements or undertakings with respect thereto.

(Remainder ofpage intentionally left blank]
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Form of Notice of Exercise

Date: _

TO: MAGNA BANK

RE: Election to Pu rchase Preferred Stock

The undersigned, pursuant to the provisions set forth in the attached Warrant, hereby

agrees to subscribe for and purchase the number of shares of the Preferred Stock set

forth below covered by such Warrant. The undersigned, in accordance with Section 3 of

the Warrant, hereby agrees to pay the aggregate Exercise Price for such shares of

Preferred Stock in the manner set forth in Section 3(B) of the Warrant. A new warrant

evidencing the remaining shares of Preferred Stock covered by such Warrant, but not

yet subscribed for and purchased, if any, should be issued in the name set forth below.

Number of Shares of Preferred Stock:

Aggregate Exercise Price:

Holder: _

By:

Name:

Title:
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IN WITNESS WHEREOF. the Company has caused this Warrant to be duly executed by a

duly authorized officer.

Dated: December • 2008

COMPANY: MAGNA BANK

By:

Name:

Title:

Attest:

By:

Name:

Title:

David C. Wadlington

Executive Vice President/Chief Financial

Officer

Anne B. Davenport

Assistant Secretary

[Signature Page to Warrant]
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Item 1

Name:

Corporate or other organizational form:

Jurisdiction of organization:

Item 2

Exercise Price:

Item 3

Issue Date:

Item 4

Liquidation Amount:

Item 5

Series of Perpetual Preferred Stock:

Item 6

Date of Letter Agreement between the

Company and the United States

Department of the

Treasury:

Item 7

Number of shares of Preferred Stock:

Item 8

Company's address:

Item 9

Notice information:

095331-0002-10879-NY02.2693630.3
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SCHEDULE A

MAGNA BANK

"CO Corporation

United State of America

$1.00

December 23, 2008

$1,000

Fixed Rate Non-Cumulative Perpetual

Preferred Stock, Series B

December 23, 2008

690.69069

6525 Quail Hollow Road

Memphis, Tennessee 38120

MAGNA BANK

Attn: Chief Financial Officer

6525 Quail Hollow Road

Memphis, Tennessee 38120

Fax: 901-261-5344


