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UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the "Company") intends to issue in a
private placement the number of shares of a series of its preferred stock set forth on Schedule A
hereto (the "Preferred Shares") and the United States Department ofthe Treasury (the
"Investor") intends to purchase from the Company the Preferred Shares.

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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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

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

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

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute the same agreement. Executed signature pages to this letter agreement may be
delivered by facsimile and such facsimiIcs will be deemed as sufficient as if actual signature
pages had been delivered.

* >I< >I<

usI DOCS 7(,41!914v]



r

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

UNITED STATES DEPARTMENT OF THE
TREASURY

By: _
Name:
Title:

COMPANY: CFBANC CORPORATION

j
i c/'-' \, \

..
\. rrv '" 1 J";", j!

By: " V'I i.> ;"'-,1..,,''1 i ;) 'v--,,~,/"'

Na~e: Dorothy J.I l?:Didges C)
Trtk: t

President and Chief Executive
Date: September 17, 2010

Officer



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

UNITED STATES DEPARTMENT OF THE
TREASURY

Herbert M. Alii .
Assistant Secrewy for FiIlllllCial Stability

COMP ANY: CFBANC CORPORATION

Date: September 17 , 20 10

I f . d~t'
By: / .-.J\(/y J . .

Name: Dorothy j
Tit le:

President and

~'1idges

c k'i e f Executive Officer
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS

Recitals:

WHEREAS, the United States Department of the Treasury (the "Investor") may
from time to time agree to purchase shares of preferred stock from eligible financial institutions
which elect to participate in the Community Development Capital Initiative CCDCr);

WHEREAS, an eligible financial institution electing to participate in the CDCI
and issue securities to the Investor shall enter into a letter agreement (the "Letter Agreement")
with the Investor which incorporates this Securities Purchase Agreement - Standard Terms (the
eligible financial institution identified in the Letter Agreement, the "Company");

WHEREAS, the Company agrees to support the availability of credit and
financial services to underserved populations and communities in the United States to promote
the expansion of small businesses and the creation of jobs in such populations and communities;

WHEREAS, the Company agrees to work diligently, under existing and any
future programs, to modify the terms of residential mortgages as appropriate to strengthen the
health of the U.S. housing market;

WHEREAS, the Company intends to issue in a private placement the number of
shares of the series of its Preferred Stock CPreferred Stock") set forth on Schedule A to the
Letter Agreement (the "Preferred Shares") and the Investor intends to purchase (the "Purchase")
from the Company the Preferred Shares; and

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

NOW, THEREFORE, in consideration of the premises, and of the
representations, warranties, covenants and agreements set forth herein, the parties agree as
follows:



ARTIC LE I

1.1 Defin itions . Except as otherwise spec ified herein or as the context may
otherwise require, the following terms have the respective meanings set forth be low for all
purposes of this Agreement.

"Affiliate" means . with respect to any person, any person directly or indi rectly
contro lling , con trolled by or under common control with, such oth er person. For purposes of this
definition, "control" (including, with corre lative meanings, the terms "controlled hy" and "under
common control with") when used with respect to any person, m eans the possession, direc tly or
indirectl y, of the power to cause the direction of manage ment and/o r pol icies of such person,
whether through the ownership of voting securities by contract or otherwise,

"Appropriate Federal Banking Agency" means the "appropriate Federal banking
agenc y" with respec t to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3(q) of the Federa l Depo sit Insurance Act (12 U.S.C. Section 1813(q)).

"Bank Holding Company" mean s a company registered as such with the Board of
Governors of the Federal Reserve Syste m (the "Federal Reserve") pursuant to 12 U.s.C. §1842
and the regulations of the Federal Reserve promulgated thereunder.

"Certified Entity" mean s the Company or. if the Company itself has not been
certified by the Fund as a CDFI, each Affi liate of the Company that has been certified by the
CDFl and is specified on Schedule A of the Letter Agreement.

"Company Material Adve rse h/ leCI" mean s a material adverse effect on (i) the
busine ss, result s of operation or finan cial condition of the Company and its con solidated
subs idiaries and each Certi fied Entity taken as a whole; provided, however. that Company
Mate rial Adverse Eff ect shall not be deemed to include the effec ts of (A ) changes after th e date
of th e Letter Agree ment (the "Signing D ale" ) in general business, economic or mark et conditions
(including changes generally in prevailin g inter est rates, cred it availab ility and liquidity,
curre ncy exc hange rates and price levels or trading volumes in the United States or foreign
securities or credit markets). or any outbreak or escalation of ho stilities . declared or undeclared
aets 01' war or terrorism . in eaeh case general ly affectin g the indu stries in which th e Company
and its subsid iaries operate, (B) changes or pro posed changes after the Signing Date in gene rally
acce pted accountin g principles in the United States (" GAAI''' ), or authoritative interpr etations
there of. or (C) cha nges or proposed changes after the Signing Date in secur ities. banking and
othe r laws 01' gene ral applicab ility or related poli cies or interpretations of Governmental Entities
(in the case of eac h of these clauses (1\). (B) and (C), othe r than changes or occ urrences to the
exte nt that such changes or occu rrences have or wou ld reasonabl y be expected to have a
materially disproporti onate adverse effec t on the Comp any and its con solidated subsidiaries
taken as a whole relative to comparable U.S. banking or financial se rvices organizat ions); or (i i)
the ability of the Company to consum mate the Purchase and other transactions contemplated by
this Agree ment and perform its obli gat ions hereunder or thereunde r on a timely basis ,
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"Disclosure Schedule" means that certain schedule to this Agreement delivered to
the Investor on or prior to the Signing Date, setting forth, among other things, items the
disclosure of which is necessary or appropriate either in response to an express disclosure
requirement contained in a provision hereof or as an exception to one or more representations or
warranties contained in Section 3.1.

"Junior Stock" means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up ofthe Company.

"knowledge of the Company" or "Company's knowledge" means the actual
knowledge after reasonable and due inquiry of the "officers" (as such term is defined in Rule 3b­
2 under the Exchange Act) of the Company.

"Parity Stock" means any class or series of stock of the Company the terms of
which do not expressly provide that such class or series will rank senior or junior to the Preferred
Shares as to dividend rights and/or as to rights on liquidation, dissolution or winding up of the
Company (in each case without regard to whether dividends accrue cumulatively or non­
cumulatively).

"Previously Disclosed" means information set forth on the Disclosure Schedule or
the Disclosure Update, as applicable; provided, however, that disclosure in any section of such
Disclosure Schedule or Disclosure Update, as applicable, shall apply only to the indicated
section of this Agreement except to the extent that it is reasonably apparent from the face of such
disclosure that such disclosure is relevant to another section of this Agreemeut; provided,
further, that the existence of Previously Disclosed information, pursuant to a Disclosure Update,
shall neither obligate the Investor to consummate the Purchase nor limit or affect any rights of or
remedies available to the Investor.

"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
ofThrif't Supervision promulgated thereunder.

"Senior Executive Officers" means the Company's "senior executive officers" as
defined in Section 111 of EESA and the Compensation Regulations.

"Share Dilution Amount" means the increase in the number of diluted shares
outstanding (determined in accordance with GAAP, and as measured from the date of the
Company's most recent consolidated financial statements prior to the Closing Date) resulting
from the grant, vesting or exercise of equity-based compensation to employees and equitably
adjusted for any stock split, stock dividend, reverse stock split, reclassification or similar
transaction.

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

"Tax" or "Taxes" means any federal, state, local or foreign income, gross receipts,
property, sales, use, license, excise, franchise, employment, payroll, withholding, alternative or
add-on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,
governmental fee or other like assessment or charge of any kind whatsoever, together with any
interest, penalty or addition imposed by any Governmental Entity.

1.2 1nterpretation. When a reference is made in this Agreement to "Recitals",
"Articles", "Sections", or "Annexes" such reference shall be to a Recital, Article or Section of,
or Annex to, this Securities Purchase Agreement - Standard Terms, and a reference to
"Schedules" shall be to a Schedule to tbe Letter Agreement, in each case, unless otherwise
indicated. The terms defined in the singular have a comparable meaning when used in the plural,
and vice versa. References to "herein", "hereof', "hereunder" and the like refer to this
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words "include", "includes" or
"including" are used in tbis Agreement, they shall be deemed followed by the words "without
limitation". No rule of construction against the draftsperson shall be applied in connection with
the interpretation or enforcement of this Agreement, as this Agreement is entered into between
sophisticated parties advised by counsel. All references to "S" or "dollars" mean the lawful
currency of tbe United States of America. Except as expressly stated in this Agreement, all
references to any statute, rule or regulation arc to the statute, rule or regulation as amended,
modified, supplemented or replaced from time to time (and, in the ease of statutes, include any
rules and regulations promulgated under tbe statute) and to any section of any statute, rule or
regulation include any successor to tbe section. References to a "business day" shall mean any
day except Saturday, Sunday and any day on which banking institutions in the State of New
York or the District of Columbia generally are autborized or required by law or other
governmental actions to close.

ARTICLE II

PURCHASE; CLOSING

2.1 Purcbase. On tbe terms and subject to the conditions set forth in this
Agreement, the Company agrees to sell to the Investor, and the Investor agrees to purchase from
the Company, at the Closing (as hereinafter defined), the Preferred Shares for the price set forth
on Schedule A (the "Purchase Price").

2.2 Closing. (a) On thc terms and subject to the conditions set forth in this
Agreement, the closing of the Purchase (the "Closing") will take place at the location specified in
Schedule A, at the time and on the date set forth in Schedule A or as soon as practicahle
thereafter, or at such other place, time and date as shall be agreed between the Company and the
Investor. The time and date on which the Closing occurs is referred to in this Agreement as the
"Closing Dole".

-4-
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(b) Subject to the fulfillment or waiver of the conditions to the Closing in
Section 2.3, at the Closing the Company will deliver the Preferred Shares as evidenced by one or
more certificates dated the Closing Date and bearing appropriate legends as hereinafter provided
for, in exchange for payment in full of the Purchase Price by wire transfer of immediately
available United States funds to a bank account designated by the Company on Schedule A.

2.3 Closing Conditions. The obligation of the Investor to consummate the
Purchase is subject to the fulfillment (or waiver by the Investor) at or prior to the Closing of each
of the following conditions:

(a) (i) any approvals or authorizations of all United States and other
govemmental, regulatory or judicial authorities (collectively, "Governmental Entities") required
for the consummation of the Purchase shall have been obtained or made in form and substance
reasonably satisfactory to each party and shall be in full force and effect and all waiting periods
required by United States and other applicable law, if any, shall have expired and (ii) no
provision of any applicable United States or other law and no judgment, injunction, order or
decree of any Governmental Entity shall prohibit the purchase and sale of the Preferred Shares as
contemplated by this Agreement;

(b) (i) the representations and warranties of the Company set forth in
Section 3.1 shall be true and correct in all respects as though made on and as of the Closing Date
(other than representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all respects as of such other date) and
(ii) the Company shall have performed in all respects all obligations required to be performed by
it under this Agreement at or prior to the Closing;

(c) the Company shall have delivered to the Investor a certificate signed on
behalf of the Company by a Senior Executive Officer certifying to the effect that the conditions
set forth in Section 2.3(b) have been satisfied, in substantially the form attached hereto as
Annex A;

(d) the Company shall have duly adopted and filed with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity an amendment to its
certificate or articles of incorporation, articles of association, or similar organizational document
("Charter") in substantially the form attached hereto as Annex B (the "Certificate oi
Designations") and the Company shall have delivered to the Investor a copy of the filed
Certificate of Designations with appropriate evidence from the Secretary of State or other
applicable Governmental Entity that the filing has been accepted, or if a filed copy is
unavailable, a certificate signed on behalf of the Company by a Senior Executive Officer
certifying to the effect that the filing of the Certificate of Designation has been accepted, in
substantially the form attached hereto as Annex A:

(e) the Company shall have delivered to the Investor true, complete and
correct certified copies of the Charter and bylaws of the Company;

(1) (i) the Company shall have effected such changes to its compensation,
bonus. incentive and other benefit plans, arrangements and agreements (including golden
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parachute, severance and employment agreements) (collectively, "Benefit Plans") with respect to
its Senior Executive Officers and any other employee of the Company or its Affiliates subject to
Section III of the Emergency Economic Stabilization Act of 2008, as amended by the American
Recovery and Reinvestment Act of 2009, or otherwise from time to time ("EESA"), as
implemented by any guidance, rule or regulation thereunder, as the same shall be in effect from
time to time (collectively, the "Compensation Regulations") (and to the extent necessary for such
changes to be legally enforceable, each of its Senior Executive Officers and other employees
shall have duly consented in writing to such changes), as may be necessary, during the period in
which any obligation of the Company arising from financial assistance under the Troubled Asset
Relief Program remains outstanding (such period, as it may be further described in the
Compensation Regulations, the "Relevant Period'), in order to comply with Section 111 of
EESA or the Compensation Regulations, and (ii) the Investor shall have received a certificate
signed on behalf of the Company by a Senior Executive Officer certifying to the effect that the
condition set forth in Section 2.3(f)(i) has been satisfied, in substantially the form attached hereto
as Annex A;

(g) each of the Company's Senior Executive Officers and any other employee
of the Company or its Affiliates subject to Section 111 of EESA shall have delivered to the
Investor a written waiver in the form attached hereto as Annex C releasing the Investor and the
Company from any claims that such Senior Executive Officer or other employee may otherwise
have as a result of the modification of, or the agreement of the Company hereunder to modify,
the terms of any Benefit Plans with respect to its Senior Executive Officers or other employees to
eliminate any provisions of such Benefit Plans that would not be in compliance with the
requirements of Section 111 ofEESA as implemented by the Compensation Regulations;

(h) the Company shall have delivered to the Investor a written opinion from
counsel to the Company (which may be internal counsel), addressed to the Investor and dated as
of the Closing Date, in substantially the form attached hereto as Annex D;

(i) the Company shall have delivered certificates in proper form or. with the
prior consent of the Investor, evidence of shares in book-entry form, evidencing the Pre fcrrcd
Shares to Investor or its designee(s);

(j) the Company and the Company Subsidiaries shall have taken all necessary
action to ensure that the Company and the Company Subsidiaries and their executive officers.
respectively, arc in compliance with (i) all guidelines put forth by the Investor with respect to
transparency, reporting and monitoring and (ii) the provisions of EESA and any federal law
respecting EESA, including the Employ American Workers Act (Section] 611 of Division A,
Title XVI of the American Recovery and Reinvestment Act of 2009), Public Law No. 111-5,
effective as of February] 7,2009. and all rules, regulations and guidance issued thereunder;

(k) the Company shall have delivered to the Investor a copy of the Diselosure
Schedule on or prior to the Signing Date and, to the extent that any information set forth on the
Disclosure Schedule needs to be updated or supplemented to make it true, complete and correct
as or the Closing Date, (i) the Company shall have delivered to the Investor an update to the
Disclosure Schedule (the "Disclosure Update"). setting forth any information necessary to make
the Disclosure Schedule true, correct and complete as of the Closing Date and (ii) the Investor. in
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its sole disc retion , shall have approved the Disc losure Update, provided, however, that the
delivery and acceptance of the Disclosure Update shall not limit or affect any rights of or
remedies available to the Investor;

(1 ) the Company shall have delivered to the Investor on or prior to the
Signing Date each o f the consolidated fi nancial statements of the Company and its consolidated
subsidiaries for each of the last three completed fis cal years of the Company (which shall be
audited to the extent audi ted financial statements are available prior to the Signing Date) and
each completed quarterly period since the last completed fiscal year (collective ly, the "Co mpany
Financial Statements" );and

(m) the Company shall have delivered to the Investor prior to the Signing Date
either (i) a true, complete and correct certified copy of each CDFI Certification Application that
each Certified Entitysubmitted to the Fund in connection with its cert i fication as a CDFI along
with any updates to the CDFI Certification Application necessary to make it true, compl ete and
correct as of the Signing Date or (ii), to the extent a copy of the CDFI Certification Application
that any Certifi ed Entity submitted to the Fund in connection with its certification as a CDFI is
not available, a newly completed CDFI Certification Application with respect to such Certified
Entity true , complete and correct as of the Signing Date (the CDFI Certification Application
delivered to the Investor pursuant to this Section 2.3(m), the "CDFI Application" ), and , to the
extent any information set forth in the CDFI Application is not true , complete and correct as of
the Closing Date, the Company shall have delivered to the Investor an update to the CDr I
Application (the "CDFI/lpp lication Update"). setting forth any information necessary to mak e
the information set forth in the CDF ] Application true , correct and complete as of the Closing
Date.

ARTICLE III

REI' RESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Companv. Except as Previously
Disclosed. the Company represents and warrants to the Investor that as of the Signing Date and
as of the Closing Date (or such other date spec ifie d herein) :

(a) Organization. Authority and Significant Subsidiaries. The Company has
been duly incorp orat ed and is validly existing and in good standing under thc laws of its
ju risdiction of organization. with the necessary power and authority to own, operate and lease its
prop erties and conduct its business in all material respects as it is being currently condu cted. and
except as has not, individually or in the aggregate. had and would not reasonably be expected to
have a Company Material Adverse Effect. has been duly qualified as a foreign corporation lor
the transaction of business and is in good standing under the laws of each other jurisdiction in
which it own s or leases properties or conducts any business so as to require such qual ification;
each Certilied Entity (if not the Company) and each subsidiary of the Company that would be
considered a "s ignificant subsidiary" within the meaning of Rule I-02(w) of Regulation S-X
under the Securities Act of 1933 (the "Securities Ad'). has been duly organi zed and is validly
existing in good standing under the laws of its jurisdiction of organization. The Charter and
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bylaws of the Company and each Certified Entity (if not the Company), copies of which have
been provided to the Investor prior to the Signing Date, are true, complete and correct copies of
such documents as in full force and effect as ofthe Signing Date and as of the Closing Date.

(b) Capitalization. The authorized capital stock of the Company, and the
outstanding capital stock of the Company (including securities convertible into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the "Capitalization Date") is set forth on Schedule B. The
outstanding shares of capital stock of the Company have been duly authorized and are validly
issued and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and
were not issued in violation of any preemptive rights). As of the Signing Date, the Company
does not have outstanding any securities or other obligations providing the holder the right to
acquire its common stock ("Common Stock") or other capital stock that is not reserved for
issuance as specified on Schedule B, and the Company has not made any other commitment to
authorize, issue or sell any Common Stock or other capital stock. Since the Capitalization Date,
the Company has not issued any shares of Common Stock or other capital stock, other than
(i) shares issued upon the exercise of stock options or delivered under other equity-based awards
or other convertible securities or warrants which were issued and outstanding on the
Capitalization Date and disclosed on Schedule B, and (ii) shares disclosed on Schedule B. Each
holder of 5'% or more of any class of capital stock of the Company and such holder's primary
address are set forth on Schedule B.

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

(d) Community Devclopment Financial Institution Status; Domestic
Ownership.

(i) The Company collectively with all of its "Affiliates" (within the
meaning 0 f 12 C.F.R. 1805.104) satisfies the requirements of 12 C.F .R. 1805.200(b).

(ii) Each Certified Entity (A) is a regulated community development
financial institution (a "CDF?') currently certified by the Community Development
Financial Institution Fund (the "Fund') of the United States Department of the
Treasury pursuant to 12 C.F.R. 1805.201(a) as having satisfied the eligibility
requirements of the Fund's Community Development Financial Institutions Program
and (B) satisfies the eligibility requirements for a CDFI set forth in 12 C.F.R.
180520 I (h)(1) (6).

(iii) The Company is not a Bank Holding Company, Savings and Loan
Holding Company, bank or savings association controlled (within the meaning of the
Bank Holding Company Act of 1956 (12 U.S.C. 1841(a)(2)) and 12 C.F.R. 225(a)(i)
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in the case of Bank Holding Companies and banks and the Home Owners' Loan Act
of 1933 (12 U.S.c. 1467a (a)(2)) and 12 C.F.R. 583.7 in the case of Savings and
Loan Holding Companies and savings associations) by a foreign bank or company.

(e) Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and to carry out its obligations hereunder (which includes the
issuance of the Preferred Shares). The execution, delivery and performance by the
Company ofthis Agreement and the consummation of the transactions contemplated
hereby 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 ofthe Company. This Agreement is a valid and binding obligation of the
Company enforceable against the Company in accordance with its terms, subject to
any limitations by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and general
equitahle principles, regardless of whether such enforceability is considered in a
proceeding at law or in equity ("Bankruptcy Exceptions").

(ii) The execution, delivery and performance by the Company of this
Agreement and the consummation of the transactions contemplated hereby and
compliance by the Company with the provisions hereof, will not (A) violate, conflict
with, or result in a breach of any provision of, or constitute a default (or an event
which, with notice or lapse of time or both, would constitute a default) under, or
result in the termination of, or accelerate the performance required by, or result in a
right of termination or acceleration of, or result in the creation of, any lien, security
interest, charge or encumbrance upon any of the properties or assets of the Company
or any subsidiary of the Company or Certified Entity (if not the Company) (cach
subsidiary or Certified Entity, a "Company Subsidiary" and, collectively, the
"Company Subsidiaries") under any of the terms, conditions or provisions of (x) its
organizational documents or (y) any note, bond, mortgage, indenture, deed of trust.
license, lease, agreement or other instrument or obligation to which the Company or
any Company Subsidiary is a party or by which it or any Company Subsidiary may
be bound, or to which the Company or any Company Subsidiary or any of the
properties or assets of thc Company or any Company Subsidiary may be subject. or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ.
injunction or decree applicable to the Company or any Company Subsidiary or any
of their respective properties or assets except, in the case of clauses (A)(y) and (B),
for those occurrences that, individually or in the aggregate, have not had and would
not reasonably be expected to have a Company Material Adverse Effect.

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

(f) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the "Board ofDirectors") has taken all neeessary aetion to ensure that the transactions
contemplated by this Agreement and the consummation of the transactions contemplated hereby
will be exempt from any anti-takeover or similar provisions of the Company's Charter and
bylaws, and any other provisions of any applieable "moratorium", "control share", "fair price",
"interested stockholder" or other anti-takeover laws and regulations of any jurisdiction.

(g) No Company Material Adverse Effect. Since the last day of the last
completed fiscal period for which financial statements are included in the Company Financial
Statements, no fact, circumstance, event, change, occurrence, condition or development has
oecurred that, individually or in the aggregate, has had or would reasonably be expected to have
a Company Material Adverse Effect, except as disclosed on Schedule C.

(h) Companv Financial Statements. The Company Financial Statements
present fairly in all material respects the consolidated financial position of the Company and its
consolidated subsidiaries as of the dates indicated therein and the consolidated results of their
operations for the periods specified therein; and except as stated therein, such financial
statements (i) were prepared in conformity with GAAP applied on a consistent basis (except as
may be noted therein) and (ii) have been prepared from, and are in accordance with, the books
and records of the Company and the Company Subsidiaries.

(i) Reports.

(i) Since December 31, 2008, the Company and each Company
Subsidiary has filed all reports, registrations, documents, filings, statements and
submissions, together with any amendments thereto, that it was required to file with
any Governmental Entity (the foregoing, collectively, the "Company Reports") and
has paid all fees and assessments due and payable in connection therewith, except in
each case, as would not, individuaJly or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect. As of their respective dates of filing. the
Company Reports complied in all material respects with all statutes and applicable
rules and regulations of the applicable Governmental Entities.

(ii) The records, systems, controls. data and information of the Company
and the Company Subsidiaries are recorded. stored, maintained and operated under
means (including any electronic, mechanical or photographic process, whether
computerized or not) that are under the exclusive ownership and direct control of the
Company or the Company Subsidiaries or their accountants (including all means of
access thereto and therefrom), except for any non-exclusive ownership and non­
direct control that would not reasonably be expected to have a material adverse
effect on the system of internal accounting controls described below in this
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Section 3.1(i)(ii). The Company (A) has implemented and maintains adequate
disclosure controls and procedures to ensure that material information relating to the
Company, including the consolidated Company Subsidiaries, is made known to the
chief executive officer and the chief financial officer of the Company by others
within those entities, and (B) has disclosed, based on its most recent evaluation prior
to the Signing Date, to the Company's outside auditors and the audit committee of
the BOaTd of Directors (x) any significant deficiencies and material weaknesses in
the design or operation of internal controls that are reasonably likely to adversely
affect the Company's ability to record, process, summarize and report financial
information and (y) any fraud, whether or not material, that involves management or
other employees who have a significant role in the Company's internal controls over
financial reporting.

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

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

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

(m) Compliance with Laws. Except as would not. individually or in the
aggregate, reasonahly be expected to have a Company Material Adverse Erkel, the Company
and the Company Subsidiaries have all permits, licenses, franchises. authorizations. orders and
approvals of, and have made all filings, applications and registrations with, Governmental
Entities that are required in order to permit them to own or lease their properties and assets and
to carryon their business as presently conducted and that are material to the business of the
Company or such Company Subsidiary. Except as set forth on Schedule E, the Company and the
Company Subsidiaries have complied in all respects and arc not in default or violation of, and
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none of them is, to the knowledge of the Company, under investigation with respect to or, to the
knowledge of the Company, havc been threatened to be charged with or given notice of any
violation of: any applicable domestic (federal, state or local) or foreign law, statute, ordinance,
license, rule, regulation, policy or guideline, order, demand, writ, injunction, decree orjudgment
of any Governmental Entity, other than such noncompliance, defaults or violations that would
not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. Except for statutory or regulatory restrictions of general application or as set
forth on Schedule E, no Governmental Entity has placed any restriction on the business or
properties of the Company or any Company Subsidiary that would, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect.

(n) Employee Benefit Matters. Except as would not reasonably be expected
to have, either individually or in the aggregate, a Company Material Adverse Effect: (i) each
"employee benefit plan" (within the meaning of Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amended CERISA"» providing benefits to any current or
former employee, officer or director of the Company or any member of its "Controlled Group"
(defined as any organization which is a member of a controlled group of corporations within the
meaning of Section 414 of the Internal Revenue Code of 1986, as amended (the "Code"» that is
sponsored, maintained or contributed to by the Company or any member of its Controlled Group
and for which the Company or any member of its Controlled Group would have any liability,
whether actual or contingent (each. a "Plan") has been maintained in compliance with its terms
and with the requirements of all applicable statutes, rules and regulations. including ERISA and
the Code; (ii) with respect to each Plan subject to Title IV of ERISA (including, for purposes of
this clause (ii), any plan subject to Title IV of ERISA that the Company or any member of its
Controlled Group previously maintained or contributed to in the six years prior to the Signing
Date), (I) no "reportable event" (within the meaning of Section 4043(c) of ERISA), other than a
reportable event for which the notice period referred to in Section 4043(c) of ERISA has been
waived, has occurred in the three years prior to the Signing Date or is reasonably expected to
occur, (2) no "accumulated funding deficiency" (wi thin the meaning of Section 302 of ERISA or
Section 412 of the Code), whether or not waived, has occurred in the three years prior to the
Signing Date or is reasonably expected to occur, (3) the fair market value of the assets under
each Plan exceeds the present value of all benefits accrued under such Plan (determined based on
the assumptions used to fund such Plan) and (4) neither the Company nor any member of its
Controlled Group has incurred in the six years prior to the Signing Date, or reasonably expects to
incur, any liability under Title IV of ERISA (other than contri butions to the Plan or premi urns to
the Pension Benefit Guaranty Corporation in the ordinary course and without default) in respect
of a Plan (including any Plan that is a "rnultiernployer plan". within the meaning of Section
4001(c)(3) of ERISA); and (iii) each Plan that is intended to be qualified under Section 401(a) of
the Code has received a favorable determination letter from the Internal Revenue Service with
respect to its qualified status that has not been revoked, or such a determination letter has been
timely applied for but not received by the Signing Date, and nothing has occurred, whether hy
action or by failure to act, which could reasonably be expected to cause the loss, revocation or
denial of such qualified status or favorable determination letter.

(0)
be expected to have
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Taxes. Except as would not, individually or in the aggregate. reasonably
a Company Material Adverse Effect, (i) the Company and the Company
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Subsidi aries have filed all federal. state, local and foreign incom e and franchise Tax returns
(togethe r with any schedules and attached thereto ) required to be filed through the Sign ing Date,
subject to permitted extensions, and have paid all Taxes due thereon, (ii) all such Tax returns
(togethe r with any schedules and attached thereto) arc true, complete and correct in all material
respects and were prepared in com pliance with all app licable laws and (iii) no Tax deficiency has
been de termined adversel y to the Co mpany or any of the Company Subsidiaries, nor doc s the
Company have any knowledge of any Tax deficienc ies.

(p) Properties and Leases. Except as would not, individually or in the
aggregate, reaso nab ly be expected to have a Company Mater ial Adverse Effect, the Company
and the Company Subsidiaries have good and marketable title to all real properties and all other
propert ies and assets owned by them, in each case free from liens (including, without limitation,
liens for Taxes), encumbrances , ela ims and de fects tha t wou ld affect the value thereof or
interfere with the use made or to be made thereof by them. Except as wo uld not, individually or
in the aggregate, reasonably be expected to have a Company Material Adverse Effect, the
Company and the Company Subsidiaries hold all leased real or personal property under valid and
en forceable leases with no exceptions that wou ld interfere with the use made or to be made
thereof by them.

(q) Env ironmental Liahilitv. Except as would not, individually or 111 the
aggregate, reasonably be expected to have a Company Material Adverse Effect :

(i) there is no legal, administrative, or other proceeding, elaim or action
of any nature seeking to impose, or that wo uld reasonab ly be ex pected to result in
the imposition 01. on the Company or any Company Subsidiary, any liability relating
to the release of hazardous substances as defined under any local. state or federal
environmental statute, regulation or ordinance, including the Comprehensive
Environmental Response, Compensation and Liability Ac t of 1980, pending or, to
the Company's know ledge, threat ened against the Company or any Company
Subsidiary;

(ii) to the Company's kno wledge, there IS no reasonable basis for any
such proceeding, claim or action: and

(iii) neither the Com pany nor any Company Subsidiary is subject to any
agreement, order, judgment or decree by or with any court. Gove rnmental Entity or
third party imp osing any such environmental liability.

(I') Risk Management Instrumen ts, Exce pt as would not, individually or in
the aggregate , reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, including, swaps, caps. fl oors and option agree ments. whether entered into for the
Company 's own account. or for the account of one or mor e of the Comp any Subsidiaries or its or
the ir custome rs. were entered into (i) only in the ordinary co urse of busi ness, (ii) in acco rdance
with prud ent practices and in all material respects with all applicable laws. rules. regulation s and
regulatory pol icies and (iii) with countcrpa rtics believed to be financially responsible at the time:
and each of such instru ment s constitutes the valid and legall y binding obligation ofthe Com pany
or one of the Company Sub sidiaries. enforceable in accordance with its terms, except as may be
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limited by the Bankrup tcy Exceptions. Ne ither the Company or the Company Subs idiaries, nor,
to the knowledge of the Company, any other party thereto, is in breach of any of its obligations
under any such agreement or arrangement other than such breaches tha t would not , individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agenc ies . Except as set forth on Schedule P,
neither the Company nor any Company Subsidiary is subjcet to any mater ial cease-and -desist or
other similar order or enforcement act ion issued by, or is a party to any material written
agreement, consent agreement or memorandum of understanding with , or is a party to any
commitment letter or similar undertak ing to, or is subject to any capita l directive by, or since
December 31, 2006, has adop ted any board reso lutions at the request of, any Governmental
Entity tha t cur rently restr icts in any material respect the con duct of its business or that in any
material manner relates to its capital adequacy, its liquidity and fundi ng policies and prac tices, its
ability to pay dividends, its cred it, risk management or compliance policies or procedures, its
internal controls, its management or its ope rations or business (each item in this sentence , a
"Regulatory Agreement"), nor has the Company or any Company Subsidiary bee n advised since
December 3 1, 2006 , by any such Gove rnmental Entity that it is considerin g issuing, initiating,
ordering, or requesting any such Regulatory Agreement. The Company and eac h Company
Subsidiary is in compliance in all material respects with each Reg ulatory Agreement to which it
is part y or subject, and neither the Comp any nor any Company Subsidiary has received any
notice from ' any Governmental Ent ity indicating that eithe r the Company or any Company
Subsidiary is not in comp liance in all mater ial respects with any such Regulatory Agreement.

(t) Insurance. The Company and the Company Subsidiaries are insured with
reputable insurers again st such risks and in such amounts as the mana gement o r the Company
reasonabl y has determined to be prudent and co nsistent with industry practice . The Company
and the Company Subsidiaries arc in material compliance with their insurance policies and arc
not in default under any of the material term s thereof, each such poli cy is outstanding and in ful l
force and effect, all premiums and other payments due under any material policy have been paid ,
and all claims thereunder have been filed in due and timely fashion. exce pt, in each case , as
wo uld not, ind ividually or in the aggregate, reasonably be expected to have a Company Material
Adve rse Efke t.

(u) Intellectual Propertv. Excep t as would not. ind ividually or in the
aggreg ate. reasonably be ex pected to have a Company Mate rial Adve rse Effect. (i) the Company
and each Company Subsidiary owns or otherwise has the right to use. all intellectual property
rights, inc luding all trademarks, trade dress, trade names. service marks, do main names. patents.
inventions. trade secrets, know-how, works of authorship and copy rights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans. design and
spec ifications of any of its branch facili ties CProprietwj' Rights", free and clear of all liens and
any claims or owne rship by current or former employees, con trac tors. des igners or others and (ii)
neither the Company nor any of the Compa ny Subs idiaries is mat erially infringing, diluting.
misapprop riatin g or violating, nor has the Company or any ofthe Co mpany Subs idiaries received
any writte n (or. to the knowledge of the Com pany. oral) communications alleging that any of
the m has materially infringed , diluted. misappropriated or vio lated. any o r the Proprietary Rights
owned by any other person. Except as wo uld not. indiv idually or in the agg rega te. reasonably be
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expected to have a Company Material Adverse Effect, to the Company's knowledge, no other
person is infringing, diluting, misappropriating or violating, nor has the Company or any or the
Company Subsidiaries sent any written communications since January 1,2007, alleging that any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

(v) Brokers and Finders. The Investor has no liability for any amounts that
any broker, finder or investment banker is entitled to for any financial advisory, brokerage,
finder's or other fee or commission in connection with this Agreement or the transactions
contemplated hereby based upon arrangements made by or on behalf of the Company or any
Company Subsidiary.

(w) Disclosure Schedule. The Company has delivered the Disclosure
Schedule and, if applicable, the Disclosure Update to the Investor and the information contained
in the Disclosure Schedule, as modified by the information contained in the Disclosure Update, if
applicable, is true, complete and correct.

(x) CPP/CDCI Securities. To the extent that the Company participated in the
Troubled Asset Relief Program Capital Purchase Program ("CPP") or the CDCI prior to the
Signing Date and the Company has any Preferred Stock or other securities issued in connection
with its participation in the CPP or the CDCI (the "CPP/CDCl Securities") outstanding, the
Company has (i) not breached any representation, warranty or covenant set forth in any of the
documents governing the CPP/CDCI Securities or its sale to Investor and (ii) paid to Investor all
accrued and unpaid dividends and/or interest then due on the CPP/CDCI Securities.

ARTICLE IV

COVENANTS

4.1 Affirmative Covenants. The Company hereby covenants and agrees with
Investor that:

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

(b) Certain Notifications Until Closing. From the Signing Date until the
Closing, the Company shall promptly notify the Investor of (i) any fact, event or circumstance of
which it is aware and which would reasonably be expected to cause any representation or
warranty of the Company contained in this Agreement to be untrue or inaccurate in any material
respect or to cause any covenant or agreement of the Company contained in this Agreement not
to be complied with or satisfied in any material respect and (ii) except as Previously Disclosed,
any fact, circumstance, event, change. occurrence. condition or development of which the
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Company is aware and which, indiv idually or in the aggregate, has had or would reasonably be
expe cted to have a Company Materia l Adverse Effect; provided, however, that delivery of any
notice pursuant to this Section 4.1(b) shall not limit or affe ct any rights of or reme dies available
to the Investor.

(c) Access, Information and Confidentiality.

(i) From the Signing Date until the date when the Investor owns an
amount of Preferred Shares having an aggreg ate liquidation value of less than 10%
of the Purchase Price, the Company will permit the Investor and its agents,
consultants, contractor s and advisor s (x) acting through the Appro priate Federal
Banking Agency, or otherwise to the extent necessary to evaluate, manage, or
transfer its investment in the Company, to examine the corporate books, Tax returns
(including all schedules and attached thereto) and other informatio n reasonably
req uested by Investor relating to Taxes and make copies thereof and to discuss the
affairs, finances and accounts of the Company and the Company Subsidiaries with
the principal office rs of the Company, all upon reasonable notice and at such
reasonable times and as often as the Investor may reasonabl y request and (y) to
review any inform ation material to the Inves tor 's investment in the Comp any
provided by the Company to its Appropriate Federal Banking Agency. Any
inves tigation pursuant to th is Section 4.1(c) shall be conducted durin g normal
business hours and in such manner as not to interfere unreasonably with the conduct
of the business of the Company, and nothing herein shall requ ire the Company or
any Company Subsidiary to disclose any information to thc Investo r to the extent
(A) prohibited by appli cable law or regulat ion, or (B) that such disclosure would
reasonably be expected to cause a violation of any agreement to which the Company
or any Company Subsidiary is a party or would cause a risk 01' a loss of privilege to
the Company or any Company Subsidiary (provided that the Company shall usc
comm ercially reasona ble efforts to make appropriate substitute disclosure
arrangements under circu mstances where the restrictions in this clause ( i) apply).

(ii) f rom the Sign ing Date until the date on which all of the Preferred
Shares have been redeemed in who le. the Company will de liver. or will cause to be
deli vered, to the Investor :

(A) as soon as available after the end of each fisca l year of the
Company. and in any event within 90 days thereafter. a consolidated balance
sheet of the Company as of the end 0[ ' such fiscal year . and consolida ted
statements of income. retained earnings and cash flows of the Company for such
year. in each case prepared in accordance with GAAP and selling forth in each
case in comparati ve form the figures for t he previou s fiscal year of the Company

-16-



and wh ich shall be audited to the extent audite d financial statements are
availab le; I

(B) as soon as ava ilable after the end of the first , second and third
qu arterl y periods in each fiscal year of the Company , a copy of an y quarterl y
repo rts pro vided to other stockholders of the Company or Company management
by the Company;

(C) as soon as available after the Company receives any ass essme nt of
the Company' s inte rna l controls, a copy of such assessment;

(D) annua lly on a date specified by the Investor, a completed survey, in
a form speci fi ed by the Investor, pro viding , among other things, a des cription of
how the Company has util ized the funds the Company received hereunder in
connection with the sale of the Preferred Shares and the effect s of such funds on
the opera tio ns and status of the Company;

(E) as soon as such items become effec tive, any amendments to the
Charter, bylaws or other organizationa l documents of the Company; and

(F) at the same time as such items arc sent to any stockholders of the
Company, copies of any information or doc uments scnt by the Company to its
stockho lders .

(iii) The Investor will usc rea sonable best efforts to hold, and will usc
reason able best effort s to cause its age nts, consultant s, contractors and advisor s and
United States executive branch o fficia ls and employees, to hold , in co nfide nce all
non -publi c record s, books, con trac ts, instrument s, co mputer data and othe r da ta and
inform ation (co llec tive ly, "ln iormutiont ) concerning th e Company furn ished or
made available to it by the Company or its rep rese ntati ves pu rsuant to this
Ag ree ment (excep t to the ext ent that such inform ation can be shown to have been (i)
prev iously known by such party on a non-confidential basis, (ii ) in the pub lic
do main throu gh no fa ult of such party or (iii) later law full y acquired from ot her
sources by the party to which it was furnished (and without violation o f any other
confi dentia lity obligation)) ; pro vided that nothing herein shall prevent the Investor
from disclosing any Info rmation to the extent req uired by applicable law s or
regulations or by any su bpoena or simi lar legal process. The Investor un ders tands
that the Information may conta in commercia lly sensitive con fidential information
ent itled to an exce ption from a Freedom of ln formution Act req uest .

(iv) The Investor ' s info rmation rights purs uant to Sec tion 4. J (c)( ii)( A),
(B). (e), (E) and (F) and the Investor' s right to receive cer tifications from the
Company pursua nt to Section 4.1(d)(ii) may be assigned by the Investor to a

1 To the exte nt that the Company info rmed the Investor on the Signing Date that it do cs not prepare
fi nancia l statements in accordance with G A A P in the ordinary course, the Investor may cons ider other

annual fin ancial reporting packages acceptabl e to it in its sole discretio n.
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transferee or assignee of the Preferred Shares with a liquidation preference of no less
than an amount equal to 2% of the initial aggregate liquidation preference of the
Preferred Shares.

(v) From the Signing Date until the date when the Investor no longer
owns any Preferred Shares, the Company shall permit, and shall cause each of the
Company's Subsidiaries to permit (A) the Investor and its agents, consultants,
contractors and advisors, (B) the Special Inspector General of the Troubled Asset
Relief Program, and (C) the Comptroller General of the United States access to
personnel and any books, papers, records or other data, in each case, to the extent
relevant to ascertaining compliance with the financing terms and conditions;
provided that prior to diselosing any information pursuant to elause (B) or (C), the
Special Inspector General of the Troubled Asset Relief Program and the Comptroller
General of the United States shall have agreed, with respect to docnments obtained
under this Agreement in furtherance of its function, to follow applicable law and
regulation (and the applicable customary policies and procedures) regarding the
dissemination of confidential materials, inelnding redacting confidential information
from the public version of its reports and soliciting the input from the Company as to
information that should be afforded confidentiality, as appropriate.

(vi) Nothing in this Section shall be construed to limit the authority that
the Special Inspector General of the Troubled Asset Relief Program, the Comptroller
General of the United States or any other applicable regulatory authority has under
law.

(d) CDFI Requirements.

(i) From thc Signing Date until the date on which all of the Preferred
Shares have been redeemed in whole, each Certified Entity shall (A) be certified by
the Fund as a CDFI; (B) together with its Affiliates collectively meet the eligibility
requirements of ] 2 C.F.R. 1805.200(b): (C) have a primary mission of promoting
community development, as may be determined by Investor from time to time, based
on criteria set forth in 12 C.F.R. 1805.201(b)(l); (D) provide Financial Products,
Development Services, and/or other similar financing as a predominant business
activity in arm's-length transactions; (E) serve a Target Market by serving one or
more Investment Areas and/or Targeted Populations as may be determined by
Investor from time to time. substantially in the manner set forth in 12 C.F.R.
1805.201(b)(3); (F) provide Development Services in conjunction with its Financial
Products. directly. through an A l'Ii Iiate or through a contract with a third-party
provider; (G) maintain accountability to residents of the applicable Investment
Area(s) or Targeted Population(s) through representation on its governing Board of
Directors or otherwise; and (II) remain a non-governmental entity which is not an
agency or instrumentality of the United States of America, or any State or political
subdivision thereof. as described in 12 C.F.R. 1805.201(b)(6) and within the
meaning of any supplemental regulations or interpretations or 12 C.F.R.
1805.201(b)(6) or such supplemental regulations published by the Fund.
Notwithstanding any other provision hereof, as used in this Section 4.1 (d), the terms
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"Affiliates" ; "Financial Products"; "Development Services"; "Target Market";
"Investment Areas"; and "Targeted Populations" have the meanings ascri bed to such
terms in 12 C.F.R. 1805.104.

(ii) From the Signing Datc until the date on which all of the Preferred
Shares have been redeemed in whole, the Com pany shaIl deliver to Investor (I) (x)
on the date that is 180 days alter the Closing Date and (y) annually on the same date
on which the Comp any delivers the documenta tion required unde r Section
4.1(c)(ii)( A) to the Investor, a certificate signed on behalf of the Company by a
Senior Executive Office r, in substantially the form attached hereto as Annex F,
certifying (A) that the Company and each Certified Entity remain s in compliance
with the covenants set forth in Seet ion4.1(d)(i); (B) tha t the information in the CDFI
Application , as modified by any updates to the CDFI Application provided by the
Company to the Investor on or prior to the date of such certificate, with respect to
the covenants set forth in Sec tion 4.1 (d)( i)(B) and Section 4.1(d)(i)(D) remains true,
co rrect and com plete as of such date or, to the extent any information set forth in the
CDn Application, as modifi ed by any updates to the CDFI Application provided by
the Company to the Investor on or prior to the date of such certi licate. with respect
to such covenants nee ds to be updated or supplante d to make it true. complete and
correct as of such dat e, that an updated narrative to the CDFI Application setting
forth any information nece ssary to make the information set forth in the CDr l
Application is true, complete and correc t as of such date; (C) either (a) that the
contracts and material agre ements entered into by each Certified Entity with respect
to Development Services previously diselosed to the Inves tor remain in effec t or (b)
that attached are any new contracts and material agreements ente red into by the
Certi fied Entity with res pect to Deve lopment Services; (D) a list of the names and
addresses of the individuals which compri se the board of directors of each Certified
En tity as of such date and. to the extent any of such individuals was not a mem ber of
the board of directors of such Certified Entity as of the last ce rtification to the
Investor. a narra tive descr ibing such individual' s relationship to the applicab le
Investment Area(s) and Targeted Population(s) or, if such Certi fied Entity maint ains
accountability to residents of the ap plicable Investment Area(s) or Target
Pop ulation(s) through means other than representation on its gove rning board of
directors and such means have changed sinee the date of the last certifi cation to the
Investor, a narrat ive describing such change: (E) that each Cert ified Entity is not an
age ncy of thc United States of America, or any State or pol itical subdivision th e reo f,
as described in 12 C.F.R. 1805.20 1(b)(6) and within the meaning of any
supplemental regulations or interpretations of 12 C.F.R. 1805.20 I (b)(6) or such
supplemental regulations pub lished by the Fund and (F) that the Company remains
incompliance with the covenants set forth in Section 4. 1(f) and Section 4.1 (m) and
(2) within five (5) business days of receipt. copies of any notices. correspondence or
othe r written com municat ion between each Certified Entity and the Fund, including
any form that such Certified Entity is requ ired to prov ide to the Fund due to the
occurrence of a "Materia l Event" within the meanin g of the Fund' s con
Certification Procedures.
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(iii) The Company shall immediately notify the Investor upon the
occurrence of any breach of any of the covenants set forth in Section 4.1(d).

(e) Executive Compensation.

(i) Benefit Plans. During the Relevant Period, the Company shall take
all necessary action to ensure that the Benefit Plans of the Company and its
Affiliates comply in all respects with, and shall take all other actions necessary to
comply with, Section 111 of EESA as implemented by the Compensation
Regulations, and neither the Company nor any of its Affiliates shall adopt any new
Benefit Plan (x) that does not comply therewith or (y) that does not expressly state
and require that such Benefit Plan and any compensation thereunder shall be subject
to any relevant Compensation Regulations adopted, issued or released on or after the
date any such Benefit Plan is adopted. To the extent that EESA and/or the
Compensation Regulations arc amended or otherwise change during the Relevant
Period in a manner that requires changes to then-existing Benefit Plans, or that
requires other actions, the Company and its Affiliates shall effect such changes to its
or their Benefit Plans, and take such other actions, as promptly as practicable after it
has actual knowledge of such amendments or changes in order to be in compliance
with this Section 4.1(e) (and shall be deemed to be in compliance for a reasonable
period to effect such changes). In addition, the Company and its Affiliates shall take
all necessary action, other than to the extent prohibited by applicable law or
regulation applicable outside of the United States, to ensure that the consummation
of the transactions contemplated by this Agreement will not accelerate the vesting,
payment or distribution of any equity-based awards, deferred cash awards or any
nonqualificd deferred compensation payable by the Company or any of its Affiliates.

(ii) Additional Waivers. After the Closing Date, in connection with the
hiring or promotion of a Section 4.I(e) Employee and/or the promulgation of
applicable Compensation Regulations or otherwise, to the extent any Section 4.I(c)
Employee shall not have executed a waiver in a form satisfactory to the Investor
with respect to the application to such Section 4.I(e) Employee of the Compensation
Regulations, the Company shall use its best efforts to (x) obtain from such Section
4.1(e) Employee a waiver in substantially the form attached hereto as Annex C and
(y) deliver such waiver to the Investor as promptly as possible, in each case within
sixty days of such Section 4.1(e) Employee's becoming subject to the requirements
of this section. "Section 4.1(e) Employee" means (A) each Senior Executive Officer
and (B) any other employee of the Company or any of its Affiliates determined at
any time to be subject to Section 11 I of EESA as implemented by the Compensation
Regulations.

(iii) Clawback. In the event that any Section 4.1(e) Employee receives a
payment in contravention of the provisions of this Section 4.I(e), the Company shall
promptly provide such individual with written notice that the amount of such
payment must be repaid to the Company in full within fifteen business days
following receipt of such notice or such earlier time as may be required by the
Compensation Regulations and shall promptly inform the Investor (x) upon
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discoveri ng that a pa yment in contravention o f this Sec tion 4.1(e ) has been made an d
(y) following th e repayment to thc Company of such amount , and shall take such
ot her ac tion s as may be necessary to comply with the Compens atio n Regulations.

(iv) Limitation on Deductions. During the Relevant P eriod, the Company
agrees that it sha ll not c laim a deduction for remunerat ion for federal income tax
purposes in excess of $500,000 for each Senior Executive Officer that would no t be
de ductible if Section 162(m)(5) of the Code applied to the Company.

(t) Ban k and Thrift Ilold ing Company Sta tus. If the Company is a Bank
Holding Company or a Savings and Loan Holding C om pany on the Signing Date , then the
Company shall m aintain it s status as a Bank Ho lding Com pany or Savings and Lo an H olding
Company, as th e case may be, for as lon g as the Investor owns any Preferred Shares. The
Company shall redeem all P re ferred Shares held by the Investo r prior to terminat ing its status as
a Bank Holding Company or Savings and Loan Holding Company , as appli cable .

(g) Predominantly fi nanc ial. f or as lon g as the Inve stor owns an y Pre ferred
Shares, th e Com pany, to th e extent it is not itse lI' an insured dep ository institution , ag rees to
remain predominantly eng aged in fin an cial activities. A co mpany is pred ominant ly engaged in
fin an cial act ivit ies if the ann ual gross reven ues derived by th e co mpany and all subs idiaries of
the company (e xcluding revenues deri ved from subs idiary depository institutions), on a
co nso lidate d basi s, from engag ing in activities that arc financial in nature o r are incidental to a
linan cial ac tiv ity und er subsect ion (k ) of Section 4 of the Bank Ho lding Company Act of 1956
(12 U.S .C . 1843(k)) represent at least 85 percent of the cons olidated annual gross revenues of th e
company.

(h) Capital Covenant. From the Signing Date until the date on which all of
the Preferr ed Shares have been redeemed in whole , the Company and the C ompany Subsidiaries
shall maintain suc h capital as may be neces sary to meet the minimum capita l requ irements o f the
Appropria te fed era l Ba nking Agency, as in effe ct from tim e to time.

(i) HAMP Modifi ca tion s. The Co mpa ny shall tak e all necessary action to
ens ure that (A ) from and afte r the date the Company or an y Company Subs idiary tha t se rv ices
residential mortgage loans has 100 or more resid ential mortga ge loan s not owned or guaranteed
by Fannie Mae or Freddie Mac which hav e been past due for 60 or mo re da ys. the Co m pany o r
suc h Company Subs idiary shall, to the ex tent suc h programs are op en for participation, (1)
parti cipate in th e Uni tcd States De partme nt o f the Treas ury's Making Home Affordab le
("MHA" ) prog ram, including MIlA' s Second Lien Modifi catio n Program and (2) immedi atel y
execute a Comm itmen t to Pur ch ase f inanc ia l Instrument and Servicer Participat ion Agreement
(in such form as may be set forth on the M IlA we bs ite at www.hm padm in.co m from tim e to
tim e ) w ith Fanni e Mac (ac ting as the Uni ted Sta le s Department of the Trea sury' s fiscal age nt)
and (D ) if the C ompa ny or any Co mpany Subsid iary owns mortgage loans that arc se rviced by a
non -a ffi liated mortgage se rv ice r. the Co mp any or suc h Company Subs id iary shall con sent to any
MHA modifi cation req uest made by suc h mortgage scrvicer.

(i) Repor tin g Requireme nts. Prior to the date on which all of the Preferre d
Sh ares ha ve be en redeemed in whole. the Co mpany cov enants and ag rees that. at a ll times on o r
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after the Closing Date, (i) to the extent it is subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act, it shall comply with the terms and conditions set forth in Annex E or
(ii) as soon as practicable after the date that the Company becomes subject to the reporting
requirements of Section 13 or 15(d) of the Exchange Act, it shall comply with the terms and
conditions set forth in Annex E.

(k) Compliance with Employ American Workers Act. The Company shall
agree to comply, and take all necessary action to ensure that any Company Subsidiary complies,
in all respects with the provisions of EESA and any federal law respecting EESA, including the
Employ American Workers Act (Section 1611 of Division A, Title XVI of the American
Recovery and Reinvestment Act of 2009), Public Law No. 111-5, effective as of February 17,
2009, as implemented by any rules, regulation or guidance thereunder, as such may be amended
or supplemented from time to time, and any applicable guidance of the United States Department
of the Treasury with respect thereto.

(1) Transfer of Proceeds to Certified Entities. If the Company is not a
Certified Entity, the Company shall immediately transfer to its related Certified Entities, as
capital contributions, any proceeds it receives in connection with the sale of Preferred Shares.

(m) Control by Foreign Bank or Company. Prior to the date on which all of
the Preferred Shares have been redeemed in whole, the Company shall not be controlled (within
the meaning of the Bank Holding Company Act of 1956 (12 U.S.c. 1841(a)(2)) and 12 C.F.R.
225(a)(i) in the case of Bank Holding Companies and banks and the Home Owners' Loan Act of
1933 (12 U.S.C. 1467a(a)(2)) and 12 C.F.R. 583.7 in the ease of Savings and Loan Holding
Companies and savings associations) by a foreign bank or company.

4.2 Negative Covenants. The Company hereby covenants and agrees with the
Investor that:

(a) Celiain Transactions.

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

(ii) Without the prior written consent of the Investor, until such time as
the Investor shall cease to own any Preferred Shares, the Company shall not permit
any of its "significant subsidiaries" (as such term is defined in Rule 12b-2
promulgated under the Exchange Act) to (i) engage in any merger, consolidation,
statutory share exchange or similar transaction following the consummation of
which such significant subsidiary is not wholly-owned by the Company, (ii) dissolve
or sell all or substantially all of its assets or property other than in connection with
an internal reorganization or consolidation involving wholly-owned subsidiaries of
the Company or (iii) issue or sell any shares of its capital stock or any securities
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convertible or exercisable for any such shares, other than issuances or sales in
connection with an internal reorganization or consolidation involving wholly-owned
subsidiaries of the Company.

(b) Restriction on Dividends and Repurchases .

(i) The Company covenants and agrees that it shall not violate any of the
restric tions on dividends, distributions, redemp tions, repurchases, acquisitions and
related actions set forth in the Certifica te of Designations, which are incorp orated by
reference herein as if set fort h in full.

(ii) During the period beginning on the eighth anniversary of the Closing
and ending on the date on which the Inves tor no longer owns any of the Preferred
Shares , neither the Company nor any Company Subsidiary sha ll, without the consent
of the Inve stor, (i) declare or pay any dividend or make any distribution on capital
stock or other equity sec urities of any kind of the Company or any Company
Subsidiary; or (ii) redeem, purchase or acquire any shares of Common Stock or other
capital stock or other equity securities of any kind of the Company or any Company
Subsidiary, or any trust preferred securities issued by the Company or any Affi liate
of the Company, other than (A ) redempti ons, purchase s or other acquisitions of the
Preferred Shares, (B) regular dividend s on shares o f preferred stock in accordance
with the term s thereof and which arc permitted under the term s of the Preferred
Shares, or (C) dividends or distributions by any wholly-owned Company Subsidiary.

(c) Related Party Transactions. Until such time as the Inve stor ceases to own
any debt or equity securities 01' the Company, including the Preferred Shares, the Company and
the Company Subsidiaries shall not enter into transactions with Affiliates or related person s
(within thc meaning of Item 404 under the SEC' s Regulation S-K) unless (1\) such trans actions
are on terms no less favorable to the Company and the Company Subsidiaries than could be
obtai ned Irorn an unaffiliated third party, and (B) have been approved by the audit committee of
the Board of Directors or comparable body of independent directors 01' the Company, or if there
are no independent directors. the Board 01' Directors. provided that the Board of Directors shall
maintain written documentation which supports its determination that the tran saction meets the
requirements of clause (A) of this Section 4.2(c).

(d) Rest riction on Repurchase of Preferred Shares Not Held by Inves tor. Prior
to the date on which the Investor no longer owns any of the Preferred Shares the Company shall
not repur chase. redeem, call or otherwise reacquire any Preferred Shares from any holder
thereof whether by means of open market purchase, negotiated transaction. or otherwise. unless
it o ffers to repurchase, redeem. call or otherwise reacquire a ratabl e portion 01' the Preferred
Shares . as the case may be, then held by the Investor on the same terms and conditions .
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ARTICLE V

ADDITIONAL AGREEMENTS

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

5.2 Legends. (a) The Investor agrees that all certificates or other instruments
representing the Preferred Shares will bear a legend substantially to the following
effect:

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT
BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR THE SECURITIES LAWS OF
ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT TINDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH
LAWS. EACH PURCHASER OF THE SECURITIES REPRESENTED BY
THIS INSTRUMENT IS NOTIFIED THAT THE SELLER MAYBE RELYING
ON THE EXEMPTION FROM SECTION 5 OF TIlE SECURITIES ACT
PROVIDED BY RULE 144A THEREUNDER. ANY TRANSFEREE OF THE
SECURITIES REPRESENTED BY THIS INSTRUMENT BY ITS
ACCEPTANCE HEREOF (l) REPRESENTS TIIA T IT IS A "QUALIFIED
INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER TIlE
SECURITIES ACT), (2) AGREES TIIA T IT WILL NOT OFFER, SELL OR
OTHERWISE TRANSFERfHE SECURITIES REPRESENTED BY TIllS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION
STATEMENT WHICH IS THEN EFFECTIVE UNDER THE SECURITIES
ACT, (B) FOR SO LONG AS THE SECURITIES REPRESENTED BY THIS
INSTRUMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A.
TO A PERSON IT REASONABLY BELlEVES IS A "QUALIFIED
INSTITUTIONAL BUYER" AS DEFINED IN RULE 144A TINDER THE
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SECURITIES AC T THAT PURCHASES FOKITS OWN ACCOUNT OR FOR
TIlE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO W HOM
N OTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELI AN CE
ON RULE 144A , (C) TO THE ISSUER OR (D ) PU RS UANT TO ANY OTHER
AVAILABLE EXEMP TI ON FROM TIlE RE GISTRATION REQUIREMENTS
OF THE SECUR ITIES ACT AND (3) AG RE ES THAT IT WILL GIVE TO
EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY TI-llS
INSTRUMENT ARE TR AN SFER RED A N OTICE SUnSTAN TIALL Y TO
THE EFFECT OF THI S LEGEND.

THIS INSTRUMENT IS ISS UED SUBJEC T TO THE RESTRIC TIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PU RCHA SE
AGREEMENT BETWEEN THE ISSUER OF TIlESE SECURITIES AND THE
IN VESTOR RE FERRE D TO THEREIN . A COPY OF WHICH IS ON FILE
WITH THE ISSUER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTIlERWISE TRAN SFERRED
EXCEPT IN CO MPLIANCE WIT H SAID AGREEMENT. ANY SALE OR
OTHER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT
W ILL BE VOID."

(b) In the eve nt that any Prefe rred Shares (i) becom e reg iste red under the
Sec urities Act or (ii ) arc eligible to be tr an sferred wi thout restriction in accordance with Rule
144 or an other exempti on from registration under the Securities Act (other than Rule 144A). the
Com pany sha ll issue new ce rtificates or other instruments repr esenting such Prefe rred Sh ares.
which shall not contain thc applicable legends in Sec tion 5.2(a) above; provided that the Investor
surrenders to the Company the pr eviously issued ce rtificates or other instruments.

5.3 Tra ns rer or Prererred Shares. Sub ject to co m pliance with appli cable
securi tie s law s. the Investor shall be permitted to transfer, scll. ass ign or oth erwi se dispose of
('"Trol1.lf er" ) all or a portion of the Preferred Shares at any time. and the Company shall tak e all
steps as may be reason abl y reques ted by the Investor to facilitate the T rans fer o r the Prefe rred
Shares, including without limitation, as set forth in Sec tion 5.4, provided that the Investo r shall
not Tr ansfer an y Preferred Sh ares if suc h transfer would requ ire the Com pany to he suhject to the
periodic re porting requi rem ent s o f Sec tion 13 or 15(d) of the Sec urities Exch ange Act o f 1934
(the "Exchange Ad') and the Company was not alread y subject to such requirem ents. In
fur therance o f the foregoin g. the Co mp any shall prov ide rea son abl e cooperation to faci litate an y
Transfe rs of the Preferre d Shares, including. as is reason able und er the circ ums tances, by
furnishing such information concerning the Co m pany and its bu siness as a proposed transfer ee
may' reasonably requ est and ma king managemen t o f the Co mp any reason abl y availa ble to
respond to ques tions of a propose d transferee in accordance with customary practice. subject in
all cases to the prop osed tra ns feree ag ree ing to a customa ry co nfi de nt iality agreemen t.

5.4 Rule 144; Rulc 144A: 4(1 1'2) Transactions. (a) At all times afte r the
Signing Da te, the Co mp any covenants that (I ) it will. upon the requ est of the Investor or any
subsequent hold ers of the Pre ferred Shares ("lJolder,I"), use its reasona ble best effo rts to (x) . to
the ex tent any Ho lde r is relyin g on Rul e 144 under the Sec uri ties Act to se ll any of the Pre /e rred
Sha res. make "c urrent puhlic info rm ation" availabl e, as prov ided in Sectio n (c)(1) of Rul e 144 (if
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the Company is a "Reporting Issuer" within the meaning of Rule 144) or in Section (e)( 2) of
Rule 144 (if the Company is a "Non-Report ing Issuer" within the meaning of Rule 144), in either
case for such time period as necessary to permit sales pursuant to Rule 144, (y), to the extent
any Holder is relying on the so-called "Section 4(1 Y2 )" exemption to sell any of its Preferred
Shares, prepare and provide to such Holder such information, including the preparation of
private offering memoranda or circulars or financial information, as the Holder may reasonably
request to enable the sale of the Preferred Shares pursuant to such exemption, or (z) to the extent
any I lolder is relying on Rule 144A under the Securities Act to sell any of its Preferred Shares,
prepare and provide to such Holder the information required purs uant to Rule 144A(d)(4), and
(2) it will take such further action as any Ho lder may reasonably request from time to time to .
enable such Holder to sell Pre ferred Shares wi thout registration under the Securities Act within
the limitations of the exemptions provi ded by (i) the provisions of the Securities Act or any
interpretat ions thereof or related thereto by the SEC, including tran sactions based on the so­
ca lled "Section 4(1Y,)" and other similar transactions, (ii) Rule 144 or 144A under the Secu rities
Act, as such rules may be amended from time to tim e. or (iii) any similar rule or regulation
hereafter adopted by the SEC ; provided that the Company shall not be required to take any action
described in thi s Section 5.4(a) that would cause the Company to becom e subject to the reporting
requirements of Section I3 or 15(d) of the Exchange Act if the Co mpany was not subject to such
req uirements prior to taking such action. Upon the requ est of any Holder , the Company will
deliver to such Holder a writte n statement as to whether it has complied with such requi rement s
and , if not, the specifics thereof.

(b) The Co mpa ny agrees to indemnify Investor, Investor's office rs, directors.
employees, agent s, representatives and Affiliates, and each pers on, if any, that controls Investor
within the meaning of the Securities Act (each, an " Indemnitee'} against any and all losses.
claims, damages. action s. liabilit ies, costs and expenses (including reasonabl e fees. expenses and
disbursements of attorneys and other professionals incurred in connec tion with investi gati ng,
defending, sett ling, compromising or paying any such losses. claims, dama ges. actions.
liabiliti es, cos ts and expenses) . joint or seve ral. ar is ing out 0 1'0 1' based upon any untrue statement
or alleged untrue state ment of materi al fact contained in any document or report provi ded by the
Company pur suant to thi s Section 5.4 or any omission to state therein a mat erial fact required to
be state d therein or necessary to make the statements therein. in light o f the circumstances und er
which they were mad e. not misleading.

(c) If the indemnification provided I()!' in Sect ion 5.4( 11.) is unavailable to an
Indemnitee with respect to any losses. claims. damages. act ions. liabilities. cos ts or expen ses
referred to therein or is insufficien t to hold the Indemnitee harmless as contemplated therein.
then the Company. in lieu of indemnifying such Indemnitee. shall contr ibute to the amount paid
or payabl e by such Ind emn itee as a resu lt of such losses, claims . dama ges. actions. liabili ties,
costs or expenses in such propor tion as is appro pr iate to reflect the relative fault of the
Indemnitee. on the one hand. and the Compa ny. on the other hand. in connec tion with the
sta tements or om issions wh ich resulted in such losses. claims, damages. act ions. liabilities. costs
or expe nses as well as any other relevant equitab le considerat ions. The relati ve fault 0 1' the
Company. on the one hand. and of the Indemnitee. on the other hand. shall be determined by
reference to, amo ng other factors. whether the untrue state ment of a materi al fact or omiss ion to
sta te a mate rial fact relates to informa tion supplied by the Company or by the Indemni tee and the
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parties ' relat ive intent, knowledge, access to information and opportunity to correct or prevent
such statement or omission; the Company and Investor agree that it would not be just and
equitable if contribution pursuant to this Section 5.4(c) were determined by pro rata allocation or
by any other method of allocation that does not take account of the equitable considerations
referred to in Section 5.4(b) . No Indemnitee guilty of fraudu lent misrepresentation (within the
meaning of Section lI (f) of the Securi ties Act) shall be enti tled to con tribution hom the
Company if the Company was not guilty ofsueh fraudulent misrepresentation.

5.5 Depositary Shares. Upon request by the Investor at any time following the
Closing Date , the Company shall promptly enter into a deposi tary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depo sitary reasonabl y
acceptable to the Investor, pursuant to which the Preferred Shares may be deposited and
depositary shares, each represe nting a frac tion of a Preferred Share, as specified by the Investor,
may be issued. From and after the execution of any such deposi tary arrangement, and the deposit
of any Preferred Shares, as app licable, pursuant thereto, the depositary shares issued pursuant
thereto shall be deemed "Preferred Shares" and , as applicable, "Registrable Securities" for
purposes of this Agreement.

5.6 Expe nses and Further Assurances. (a) Unless otherwise provided in this
Agreement, each of the parties hereto will bear and pay all costs and expenses incurred by it or
on its behalf in connection with the transactions contemplated under this Agreemc nt. including
fees and expenses of its own financia l or other consultants, investment bankers, accountants and
counse l.

(b) The Company shall, at the Company's sole cost and expense, (i) furni sh to
the Investor all instruments, documents and other agree ments required to be furni shed by the
Company pursuant to the terms of this Agreement, including, without limitation. any documents
required to be delivered pursuant to Section 5.4 abo ve, or which are reasonably requested by the
Investor in connection therewith; ( i i ) execute and deliver to the Investor such documents,
instruments. certiIicatcs, ass ignments and other writings . and do such other acts necessary or
desirable . to evidence, preserve and/or protect the Preferred Shares purchased by the Investor, as
Investor may reasonab ly require; and (iii) do and exec ute al l and such further lawful and
reaso nable acts, conveyances and ass urances for the better and more effective carry ing out of the
intents and purposes of this Agreemen t, as the Investor shall reasonahly require from time to
tim e.

AR TICLE VI

MISCELLANEO US

6.1 Te rmination. This Agreement shall terminate upnn the earliest to occur
of:

(a) termin ation at any time prior to the Clos ing:

(i) by eithe r the Investor or the Company if the Closing shal l not have
occurred by the 30th ca lendar cla y following the Signing Date; provided. however,
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that in the event the Closing has not occurred by such so" calendar day, the parties
will consult in good faith to determine whether to extend the term of this Agreement,
it being understood that the parties shall be required to consult only until the fifth
calendar day after such 30th calendar day and not be under any obligation to extend
the term of this Agreement thereafter; provided, further, that the right to terminate
this Agreement under this Section 6.1(a)(i) shall not be available to any party whose
breach of any representation or warranty or failure to perform any obligation under
this Agreement shall have caused or resulted in the failure of the Closing to occur on
or prior to such date; or

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

(iii) by the mutual written consent ofthc Investor and the Company; or

(b) the date on which all of the Preferred Shares have been redeemed 111

whole; or

(e) the date on which the Investor has transferred all of the Preferred Shares to
third parties which are not Affiliates of the Investor; or

(d) if the Closing shall not have occurred by September 30, 2010, on such
date.

In the event of termination of this Agreement as provided in this Section 6.] , this
Agreement shall forthwith become void and there shall be no liability on the part of either party
hereto except that nothing herein shall relieve either party from liahility for any breach of this
Agreement,

6.2 Survival.

(a) This Agreement and all representations, warranties, covenants and
agreements made herein shall survive the Closing without limitation.

(b) The covenants set forth in Article IV and Annex E and the agreements set
forth in Article V shall, to the extent such covenants do not explicitly terminate at such time as
the Investor no longer owns any Preferred Shares, survive the termination of this Agreement
pursuant to Section 6.1(c) hereof without limitation until the date on which all of thc Preferred
Shares have been redeemed in whole.

6.3 Amendment. No amendment of any provision of this Agreement will be
effective unless made in writing and signed by an officer or a duly authorized representative of
each party; provided that for so long as the Preferred Shares are outstanding, the Investor may at
any time and from time to time unilaterally amend Section 4.] (d) to the extent the Investor

-28-
usII)O(S 76-:10')21 \.i



deems necessary, in its sole discretion, to comply with, or conform to, any changes after the
Signing Date in any federal statutes, any rules and regulations promulgated thereunder and any
other publications or interpretative releases of the Fund governing CDFIs, including, without
limitation, any changes in the criteria for certification as a CDFI by the Fund. No failure or
delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof nor shall any single or partial exercise thereof preclude any other or further exercise of
any other right, power or privilege. The rights and remedies herein provided shall be cumulative
of any rights or remedies provided by law.

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

6.5 Governing Law: Submission to Jurisdiction, etc. This Agreement and any
claim, controversy or dispute arising under or related to this Agreement, the relationship of the
parties, and/or the interpretation and enforcement of the rights and duties of the parties shall be
enforced, governed, and construed in all respects (whether in contract or in tort) 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 entircly within such State. Each of the parties hereto agrees (a) to submit to the
exclusive jurisdiction and venue of the United States District Court for the District of Columbia
and the United States Court of Federal Claims for any and all civil actions, suits or proceedings
arising out of or relating to this Agreement or the Purchase contemplated hereby and (b) that
notice may be served upon (i) the Company at the address and in the manner set forth for notices
to the Company in Section 6.6 and (ii) the Investor at the address and in the manner set forth for
notices to the Company in Section 6.6, but otherwise in accordance with federal law. TO THE
EXTENT PERMITTED BY APPLlCABLE LAW, EACH OF THE PARTIES HERETO
HEREBY UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY CIVIL LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR THE PURCHASE
CONTEMPLATED HEREBY.

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

United States Department of the Treasury
1500 Pennsylvania Avenue, NW
Washington, D.C. 20220
Attention: Chief Counsel, Office of Financial Stability
Facsimile: (202) 927-9225
E-mail: CDCINotiee(iUdo.treas.gov

with a copy to:

E-mail: OFSChiefCounse1Notices@do.treas.gov

6.7 Assignment. Neither this Agreement nor any right, remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written consent of the other party, and any attempt to assign any right, remedy, obligation
or liability hereunder without such consent shall be void, except (a) an assignment, in the case of
a merger, consolidation, statutory share cxchanpc or similar transaction that requires the approval
of the Company's stockholders (a "Business Comhination") where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale, (b) an assignment of certain rights as
provided in Sections 4.1(c) or 4.1(j) or Annex E or (c) an assignment by the Investor of this
Agreement to an Affiliate of the Investor; provided that if the Investor assigns this Agreement to
an Affiliate, the Investor shall be relieved of its obligations under this Agreement but (i) all
rights, remedies and obligations of the Investor hereunder shall continue and be enforceable by
such Affiliate, (ii) the Company's obligations and liabilities hereunder shall continue to be
outstanding and (iii) all references to the Investor herein shall be deemed to be references to such
Affiliate.

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

6.9 No Third Partv Beneficiaries. Other than as expressly provided herein.
nothing contained in this Agreement, expressed or implied, is intended to confer upon any person
or entity other than the Company and the Investor (and any Indemnitee) any benefit, right or
remedies.

6.1 () SpeeiJJc Performance. The parties agree that irreparable damage would
oecur in the event that any of the provisions of this Agreement were not performed in accordance
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with their specific terms. It is accordingly agreed that the parties shall be entitled (without the
necessity of posting a bond) to specific performance of the terms hereof, this being in addition to
any other remedies to which they are entitled at law or equity .

* * *
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ANNEXA

FORM OF OFFICER'S CERTIFICATE

OFFICER'S CERTIFICATE

OF

[COMPANY]

In connection with that certain letter agreement, dated ], 2010
(the "Agreement") by and between [COMPANY] (tbe "Company") and the United States
Department of the Treasury which incorporates that certain Securities Purchase Agreement­
Standard Terms referred to therein (the "Standard Terms"), the undersigned does hereby certify
as follows:

1. ] am a duly elected/appointed [ 1of the Company.

2. The representations and warranties of the Company set forth in Section 3.1
of the Standard Terms are true and correct in all respects as though as of the date hereof (other
than representations and warranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all respects as of such other date) and
the Company has performed in all material respects all obligations required to be performed by it
under the Agreement.

3. The Certificate of Designations. a true, complete and correct copy of
which is attached as Exhibit A hereto. has been filed with, and accepted by, the Secretary of
State of the State of [ ].

4. The Company has effected such changes to its Benefit Plans with respect
to its Senior Executive Officers and any other employee of the Company or its Affiliates subject
to Section 111 of EESA, as implemented by any Compensation Regulations (and to the extent
necessary for such changes to be legally enforceable, each of its Senior Executive Officers and
other employees has duly consented in writing to such changes), as may be necessary, during the
Relevant Period, in order to comply with Section I 11 of EESA or the Compensation
Regulations.

The foregoing certifications arc made and delivered as of [ 1 pursuant
to Section 2.3 of the Standard Terms.
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Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to them in the Standard Terms.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Officer's Certificate has been duly executed and
delivered as of the [_] day of [ l, 20[_]

[CO!VIPANY]

By: --:---------------
Name:
Title:
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ANNEXB

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK

[SEE ATTACHED]
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(CDFI Bank/Thrifts
Senior Preferred Stock)

FORM OF [CERTIFICATE OF DESIGNATIONS]
OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]
OF

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

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

RESOLVED, that pursuant to the provtsions of the [[certificate of
incorporation/articles of association] and the bylaws] of the Issuer and applicable law, a series of
Preferred Stock, par value $[e] 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 Cumulative Perpetual Preferred Stock, Series [el" (the
"Designated Preferred Stock"). The authorized number of shares of Designated Preferred Stock
shall be tel.

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 $[e] per share, of
the Issuer.

(b) "Dividend Payment Date" means February 15, May 15, Augnst 15 and
November 15 of each year.

1 For entities that are Bank Holding Companiesor Savingsand Loan HoldingCompanies.



(c) "Junior Stock" means the Common Stock, [Insert titles of any existing
Junior 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]2 per share of Designated Preferred
Stock.

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

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

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

Part 4. Certain Voting Matters. [To be inserted if the Charter provides for
voting in proportion to liquidation preferences: Whether the vote or consent of the holders of a
plurality, majority or other portion of the shares of Designated Preferred Stock and any Voting
Parity Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Certificate of Designations], each holder will be entitled to one vote for each $1,000 of
liquidation preference to which such holder's shares are entitled.] [To be inserted if the Charter
does not provide for voting in proportion to liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.]

[Remainder of Page Intentionally Left Blank]

2 If Issuer desires to issue shares with a higher dollar amount liquidation preference, liquidation
preference references will be modified accordingly. In such case (iu accordance with Section 5.5 of the
Securities Purchase Agreement), the issuerwill be required to enter into a depositagreement.
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IN WITNESS WHEREOF, [Insert name ofIssuer] has caused this [Certificate of
Designations] to be signed by [e], its reI, this [e] day of ]e].

[Insert name ofIssuer]

By::-::---------------
Name:
Title:



Schedule A

STANDARD PROVISIONS

Section I. 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 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 ofthe Issuer.

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

(a) "Affiliate" means, with respect to any person, any person directly or
indirectly controlling, controlled by or under common control with, such other person. For
purposes of this definition, "control" (including, with correlative meanings, the terms "controlled
J2y" and "under common control with") when used with respect to any person, means the
possession, directly or indirectly, of the power to cause the direction of management and/or
policies of such person, whether through the ownership of voting securities by contract or
otherwise.

(b) "Applicable Dividend Rate" means (i) until the first day of the first
Dividend Period commencing on or after the eighth armiversary of the Original Issue Date, 2%
per armum, provided, however, that [(A)] if a CDFI Event shall have occurred and it or any other
CDFI Event is continuing at all times, from and after the 180th day after the date on which the
first CDFI Event occurred until the date on which no CDFI Events are continuing, the Applicable
Dividend Rate shall be 5% per armum, [To be inserted ifIssuer was not a CDFIon February 3,
2010: and (B) if a CDFI Event shall have occurred and it or any other CDFI Event is continuing
at all times, from and after the 270th day after the date on which the first CDFI Event occurred
until the date on which no CDFI Events are continuing, 9% per armum] and (ii) for any other
Dividend Period, 9% per armum.

(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) "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 or the District of Columbia generally are
authorized or required by law or other governmental actions to close.

(1) "Bylaws" means the bylaws of the Issuer, as they may be amended from
time to time.
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(g) "CDFI Events" means the failure by each Certified Entity at any time
while the Designated Preferred Stock is outstanding to (i) be certified by the Community
Development Financial Institution Fund of the United States Department of Treasury as a
regulated community development financial institution; (ii) together with all of its Affiliates
collectively meet the eligibility requirements of 12 C.F.R. 1805.200(b), (iii) have a primary
mission of promoting community development, as may be determined by the United States
Department of the Treasury from time to time, based on criteria set forth in 12 C.F.R.
1805.201(b)(l); (iv) provide Financial Products, Development Services, and/or other similar
financing as a predominant business activity in arm's-length transactions; (v) serve a Target
Market by serving one or more Investment Areas and/or Targeted Populations as may be
determined by the United States Department of the Treasury from time to time, substantially in
the manner set forth in 12 C.F.R. 1805.201(b)(3); (vi) provide Development Services in
conjunction with its Financial Products, directly, through an Affiliate or through a contract with a
third-party provider; (vii) maintain accountability to residents of the applicable Investment
Area(s) or Targeted Population(s) through representation on its governing board of directors or
otherwise; and (viii) remain a non-governmental entity which is not an agency or instrumentality
of the United States of America, or any State or political subdivision thereof, as described in 12
C.F.R. 1805. 20I(b)(6) and within the meaning of any supplemental regulations or
interpretations of 12 C.F.R. 1805.20I (b)(6) or such supplemental regulations published by the
Fund. For the avoidance of doubt, a CDFI Event shall not have occurred so long as at least one
Certified Entity satisfies the requirements set forth in clauses (i) through (viii) of the preceding
sentence, even if other Certified Entities fail to satisfy such requirements. Notwithstanding any
other provision hereof, as used in this definition, the terms "Affiliates"; "Financial Products";
"Development Services"; "Target Market"; "Investment Areas"; and "Targeted Populations"
have the meanings ascribed to such terms in 12 C.F.R. 1805.104. A CDFI Event may be waived
in writing by the holders of a majority of the Designated Preferred Stock then outstanding.

(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) "Certified Entity" means the Issuer or, if the Issuer itself has not been
certified by the Community Development Financial Institution Fund as a regulated community
development fmancial institution ("CDFI"), each Affiliate of the Issuer that has been certified by
the CDFI and is specified on Schedule A of the that certain letter agreement by and between
Issuer and the United States Department of the Treasury.

G) "Charter" means the Issuer's certificate or articles of incorporation,
articles of association, or similar organizational document.

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

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

(m) GAAP" means the generally accepted accounting principles in the United
States.
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(n) "Issuer Subsidiary" means any subsidiary of the Issuer.

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

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

(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) [Insert for pro-forma viable companies: "Private Capital" means the
equity capital received by the [Issuer] [Insert name of Company if Issuer is not the Company]
from one or more non-governmental investors in accordance with the terms and conditions of
that certain Securities Purchase Agreement - Standard Terms by and between Issuer and the
United States Department of the Treasury.]

(t) "Share Dilution Amount" means the increase in the number of diluted
shares outstanding (determined in accordance with GAAP, and as measured from the date of the
Issuer's most recent consolidated financial statements prior to the Signing Date) resulting from
the grant, vesting or exercise of equity-based compensation to employees and equitably adjusted
for any stock split, stock dividend, reverse stock split, reclassification or similar transaction
[Insertfor pro-forma viable companies: or the issuance of Private Capital].

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

(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, cumulative cash dividends with respect to each Dividend Period (as defined
below) at a rate per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount
per share of Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends for
any prior Dividend Period on such share of Designated Preferred Stock, if any. Such dividends
shall begin to accrue and be cumulative from the Original Issue Date, shall compound on each
subsequent Dividend Payment Date (i.e., no dividends shall accrue on other dividends unless and
until the first Dividend Payment Date for such other dividends has passed without such other
dividends having been paid on such date) and shall be payable quarterly in arrears on each
Dividend Payment Date, commencing with the first such Dividend Payment Date to occur at
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least 20 calendar days after the Original Issue Date. In the event that any Dividend Payment
Date would otherwise fallon a day that is not a Business Day, the dividend payment due on that
date will be postponed to the next day that is a Business Day and no additional dividends will
accrue as a result of that postponement. The period from and including any Dividend Payment
Date to, but excluding, the next Dividend Payment Date is a "Dividend Period", provided that
the initial Dividend Period shall be the period from and including the Original Issue Date to, but
excluding, the next Dividend Payment Date.

Dividends that are payable on Designated Preferred Stock in respect of any
Dividend Period shall be computed on the basis of a 360-day year consisting of twelve 30-day
months. The amount ofdividends 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 l Sth 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) 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 Section 3(c) below and the immediately following paragraph in
the case of Parity Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or
indirectly, purchased, redeemed or otherwise acquired for consideration by the Issuer or any of
its subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including
the latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date).

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
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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 declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
dividend payment dates 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
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 Section 3(c) below, 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.

(c) Restriction on Dividends. So long as any share of Designated Preferred Stock
remains outstanding, neither the Issuer nor any Issuer Subsidiary shall, declare or pay any
dividend or make any distribution on Common Stock, Junior Stock, Parity Stock or other capital
stock or other equity securities of any kind of the Issuer or any Issuer Subsidiary (other than (i)
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend
per share declared or, if lower, announced to its holders of Common Stock an intention to
declare, on the Common Stock prior to [For Companies with CPP/CDCI Securities
outstanding, insert the date set forth in the analogous provision of the related Securities
Purchase Agreement][For Companies without CPP/CDCI Securities outstanding: October 21,
2009\ as adjusted for any stock split, stock dividend, reverse stock split, reclassification or
similar transaction, (ii) dividends payable solely in shares of Common Stock, (iii) regular
dividends on shares of preferred stock in accordance with the terms thereof and which are
permitted under the terms of this Section 3, (iv) dividends or distributions by any wholly-owned
Issuer Subsidiary, (v) dividends or distributions by any Issuer Subsidiary required pursuant to
binding contractual agreements entered into prior to [For Companies with CPP/CDCI Securities
outstanding, insert the date set forth in the analogous provision of the related Securities
Purchase Agreement][For Companies without CPP/CDCI Securities outstanding: October 21,
20094

) ] or (vi) in the case of pari passu Preferred Stock, dividends payable on a pro rata basis
with Designated Preferred Stock), unless all accrued and unpaid dividends for all past Dividend
Periods, including the latest completed Dividend Period (including, if applicable as provided in

3 For exchanges of CPP, the datewill be the date for the sameprovision in that SPA.

4 For exchanges of CPP, the datewill be the date for the sameprovision in that SPA.
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Section 3(a) above, dividends on such amount), on all outstanding shares of Designated
Preferred Stock have been or are contemporaneously declared and paid in full (or have been
declared and a sum sufficient for the payment thereof has been set aside for the benefit of the
holders of shares ofDesignated Preferred Stock on the applicable record date).

So long as any share of Designated Preferred Stock remains outstanding, neither
the Issuer nor any Issuer Subsidiary shall, (x) pay any per share dividend or distribution on
Common Stock, Junior Stock, Parity Stock or other capital stock or other equity securities of any
kind of the Issuer at a rate that is in excess of 100% of the aggregate per share dividends and
distributions for the immediately prior fiscal year (other than regular dividends on shares of
preferred stock in accordance with the terms thereof and which are permitted under the terms of
this Section 3); provided that no increase in the aggregate amount of dividends or distributions
on Common Stock shall be permitted for any twelve (12) month period, including, without
limitation, as a result of any dividends or distributions paid in shares of Common Stock, any
stock split or any similar transaction or (y) pay aggregate dividends or distributions on capital
stock or other equity securities of any kind of any Issuer Subsidiary that is in excess of 100% of
the aggregate dividends and distributions paid for the immediately prior fiscal year (other than in
the case of this clause (y), (I) regular dividends on shares of preferred stock in accordance with
the terms thereof and which are permitted under the terms of this Section 3, (2) dividends or
distributions by any wholly-owned Issuer Subsidiary, (3) dividends or distributions by any Issuer
Subsidiary required pursuant to binding contractual agreements entered into prior to October 21,
2009 5 or (4) dividends or distributions on newly issued shares of capital stock for cash or other
property).

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 accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
ofpayment (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.

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

(d) 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. 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) any accrued and unpaid
dividends (including, if applicable as provided in Section 3(a) above, dividends on such amount)
(regardless of whether any dividends are actually declared) to, but excluding, the date fixed for
redemption.

The redemption price for any shares of Designated Preferred Stock shall be
payable on the redemption date to the holder of such shares against surrender of the certificate(s)
evidencing such shares to the Issuer or its agent. Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the 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.
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Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redemption given to a holder shall state: (1) the
redemption date; (2) the number of shares of Designated Preferred Stock to be redeemed and, if
less than all the shares held by such holder are to be redeemed, the number of such shares to be
redeemed from such holder; (3) the redemption price; and (4) the place or places where
certificates for such shares are to be surrendered for payment of the redemption price.

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

(e) Effectiveness of Redemption. If notice of redemption has been duIy 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 holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

(1) 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.
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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 eight
quarterly Dividend Periods or more, whether or not consecutive, the authorized number of
directors of the Issuer shall automatically be increased by two and the holders of the Designated
Preferred Stock shall have the right, with holders of shares of any one or more other classes or
series of Voting Parity Stock outstanding at the time, voting together as a class, to elect two
directors (hereinafter the "Preferred Directors" and each a "Preferred Director") to fill such
newly created directorships at the Issuer' s next annual meeting of stockholders (or at a special
meeting called for that purpose prior to such next annual meeting) and at each subsequent annual
meeting of stockholders until dividends payable on all outstanding shares of Designated
Preferred Stock have been declared and paid in full for four consecutive quarterly Dividend
Period (and which shall include all accrued and unpaid dividends for all past Dividend Periods,
including the latest completed Dividend Period (including, if applicable as provided in Section
3(a) above, dividends on such amount» , at which time such right shall terminate with respect to
the Designated Preferred Stock, except as herein or by law expressly provided, subject to
revesting in the event of each and every subsequent default of the character above mentioned;
provided that it shall be a qualification for election for any Preferred Director that the election of
such Preferred Director shall not cause the Issuer to violate any corporate governance
requirements of any securities exchange or other trading facility on which securities of the Issuer
may then be listed or traded that listed or traded companies must have a majority of independent
directors. Upon any termination of the right of the holders of shares of Designated Preferred
Stock and Voting Parity Stock as a class to vote for directors as provided above, the Preferred
Directors shall cease to be qualified as directors, the term ofoffice 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
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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; or

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

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.
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(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. Restriction on Repurchases. So long as any share of Designated
Preferred Stock remains outstanding, neither the Issuer nor any Issuer Subsidiary shall, redeem,
purchase or acquire any shares of Common Stock, Junior Stock, Parity Stock or other capital
stock or other equity securities of any kind of the Issuer or any Issuer Subsidiary, or any trust
preferred securities issued by the Issuer or any Affiliate of the Issuer, (other than (i) redemptions,
purchases, repurchases or other acquisitions of the Designated Preferred Stock and (ii)
repurchases of Junior Stock or Common Stock in connection with the administration of any
employee benefit plan in the ordinary course of business (including purchases to offset any Share
Dilution Amount pursuant to a publicly announced repurchase plan) and consistent with past
practice; provided that any purchases to offset the Share Dilution Amount shall in no event
exceed the Share Dilution Amount, (iii) the acquisition by the Issuer or any of the Issuer
Subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any other Issuer Subsidiary), including as trustees or
custodians, (iv) the exchange or conversion of Junior Stock for or into other Junior Stock or of
Parity Stock or trust preferred securities for or into other Parity Stock (with the same or lesser
aggregate liquidation amount) or Junior Stock, in each case set forth in this clause (iv), solely to
the extent required pursuant to binding contractual agreements entered into prior to the Signing
Date or any subsequent agreement for the accelerated exercise, settlement or exchange thereof
for Common Stock, (v) redemptions of securities held by the Issuer or any wholly-owned Issuer
Subsidiary or (vi) redemptions, purchases or other acquisitions of capital stock or other equity
securities of any kind of any Issuer SUbsidi~ required pursuant to binding contractual
agreements entered into prior to October 21, 2009 ), unless all accrued and unpaid dividends for
all past Dividend Periods, including the latest completed Dividend Period (including, if
applicable as provided in Section 3(a) above, dividends on such amount), on all outstanding
shares of Designated Preferred Stock have been or are contemporaneously declared and paid in
full (or have been declared and a sum sufficient for the payment thereof has been set aside for the
benefit of the holders of shares ofDesignated Preferred Stock on the applicable record date).

Section 9. 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.

6 For exchanges of CPP,the date will be the date for the sameprovisionin that SPA.
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Section 10. Notices. All notices or communications in respect of Designated
Preferred Stock shall be sufficiently given if given in writing and delivered in person or by first
class mail, postage prepaid, or if given in such other manner as may be permitted in this
Certificate of Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the
foregoing, if shares of Designated Preferred Stock are issued in book-entry form through The
Depository Trust Company or any similar facility, such notices may be given to the holders of
Designated Preferred Stock in any manner permitted by such facility.

Section 11. 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 12. 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 13. 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 the participation of
[NAME OF COMPANYl (together with its subsidiaries and affiliates, the "Company") in the
United States Department of the Treasury's ("Treasury") Community Development Capital
Initiative and/or any other economic stabilization program implemented by Treasury under the
Emergency Economic Stabilization Act of 2008 (as amended, supplemented or otherwise
modified, "EESA") (any such initiative or program, including the Community Development
Capital Initiative, a "Program"), I hereby voltmtarily waive any claim against the United States
(and each of its departments and agencies) or the Company or any of its directors, officers,
employees and agents for any changes to my compensation or benefits that are required to
comply with the executive compensation and corporate governance requirements of Section 111
of EESA, as implemented by any guidance or regulation thereunder, including the rules set forth
in 31 c'F.R. Part 30, or any other guidance or regulations under EESA, and the applicable
requirements of the Securities Purchase Agreement by and between the Company and Treasury
dated as of [ ], 2010, as amended (such requirements, the "Limitations").

I acknowledge that the Limitations may require modification or termination of the
employment, compensation, bonus, incentive, severance, retention and other benefit plans,
arrangements, policies and agreements (including so-called "golden parachute" agreements),
whether or not in writing, that I may have with the Company or in which I may participate as
they relate to the period the United States holds any equity or debt securities of the Company
acquired through a Program or for any other period applicable under such Program or
Limitations, as the case may be, and I hereby consent to all such madill cations.

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

I agree that, in the event and to the extent that the Compensation Committee of
the Board of Directors of the Company or similar governing body (the "Committee'n reasonably
determines that any compensatory payment or benefit provided to me, including any bonus or
incentive compensation based on materially inaccurate financial statements or performance
criteria, would cause the Company to fail to be in compliance with the Limitations (such
payment or benefit, an "Excess Puyment"), upon notification hom the Company, I shall repay
such Excess Payment to the Company within 15 business days. In addition, I agree that the
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Company shall have the right to postpone any such payment or benefit for a reasonable period of
time to enable the Committee to determine whether such payment or benefit would const itute an
Excess Payment .

I understand that any determination by the Committee as to whether or not ,
incl uding the manner in whic h, a payment or benefit needs to be modified , terminated or repa id
in ord er for the Company to be in co mpl iance with Section I 11 of EESA and/or the Limitations
shall be a final and conclusive determination of the Committee which shall be bindi ng upon me.
I fur ther understand that the Company is relyi ng on this letter from me in connection wit h its
participation in a Program .

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

Res pectfu lly ,

By: _
Nam e:
T itle :
Datc:

C-2
USIf)OCS 7IJ..\ O<) 2 1\ _'



ANNEXD

FORM OF OPINION

(a) The Company has been duly formed and is validly existing as a [TYi'E
OF ORGANiZATiON] and is in good standing under the laws of the jurisdiction of its
organization. The Company has all necessary power and authority to own, operate and lease its
properties and to carryon its business as it is being conducted.

(b) The Company has been duly qualified as a foreign entity for the
transaction of business and is in good standing under the laws of [ L
____----'1 and [ ----'1

(c) 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 all other series or classes of Preferred Stock issued on
the Closing Date with respect to the payment of dividends and the distribution of assets in the
event of any dissolution, liquidation or winding up of the Company.

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

(e) The execution, delivery and performance by the Company of the
Agrcement 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, including, without
limitation, by any rule or requirement of any national stock exchange.

(f) 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 of whether such enforceability is considered in a proceeding at law or in equity.

(g) The execution and delivery by the Company of this Agreement and the
performance by the Company of its obligations thereunder (i) do not require any approval by any
Governmental Entity to be obtained on the part of the Company, except those that have been
obtained, (ii) do not violate or conllict with any provision of the Charter, (iii) do not violate,
conflict with, or result in a breach of any provision of or constitute a default (or an event which,
with notice or lapse of time or both, would constitute a delimit) under, or result in the termination
of or accelerate the performance required by, or result in a right of termination or acceleration
or, or result in the creation or, any lien, security interest, charge or encumbrance upon any of the
properties or assets of the Company or any Company Subsidiary under any of the terms,
conditions or provisions of its organizational documents or under any agreement, contract,
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indenture, lease, mortgage, power of attorney, evidence of inde btedness, letter of credit, license,
instrument, obligation, p urchase or sales order, or other commitment, whether oral or written, to
which it is a party or by which it or any of its properti es is bound or (iv) do not conflict with,
breach or re sult in a violation of, or default under any judgment, decree or order kno wn to us that
is app licable to the Company and, pursuant to any applicable laws , is issued by any
Governmental Entity having jurisdiction over the Company.

(h) Other than the filing of the Cert ificate of Designations wi th the Secretary
of State of its j urisdiction of organization or other applicable Governmental Entity, such filings
and approvals as are required to be made or obtained under any state "b lue sky" laws and such
consents and approvals that have been made or obtained, no notice to, filin g with, exemption or
rev iew by, or authorizat ion, consent or approva l of, any Governmental Entity is required to be
made or obtained by the Company in connection with the con summation by the Company of the
Purchase,

(i) The Company is not nor , after gIving effect to the issuance of the
Preferred Shares pur suant to the Agree ment, would be on the date hereof an "investment
company" or an entity "controlled" by an "investment company:' as such terms are defined in
the Investment Co mpany Act of 1940, as amended.

(j ) Each Certified Ent ity (A ) is a regulated community development financial
inst itution (a " CDFf' ) currently certified by the Community Development Fin anc ial Institution
Fund (the "Fund") of the United States Department of the Treasury pursuant to 12 C.F,R,
1805.20 I(a) and (B) satisfies all of th e eligibility requirements of the Fund' s Community
Development Financial Institutions Program for a CDFI.
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ANNEXE

REGISTRATION RIGHTS

1.1 Definitions. Terms not defined in this Annex shall have the meaning
ascribed to such terms in the Agreement. As used in this Annex E, the following terms shall have
the following respective meanings:

(a) "Holder" means the Investor and any other holder of Registrable
Securities to whom the registration rights conferred by this Agreement have bcen transferred in
compliance with Section 1.9 hereof

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

(c) "Pending Underwritten Offering" means, with respect to any Holder
forfeiting its rights pursuant to Section 1.11 of this Annex E, any underwritten offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 1.2(b) or Section 1.2(d) of this Annex E prior to
the date of such Holder's forfeiture.

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

(c) "Registrable Securities" means (A) all Preferred Shares and (B) any equity
securities issued or issuable directly or indirectly with respect to the securities referred to in the
foregoing clause (A) by way of conversion, exercise or exchange thereof, or share dividend or
share split or in connection with a combination of shares, recapitalization, reclassification.
merger, amalgamation, arrangement, consolidation or other reorganization, provided that, once
issued. such securities will not be Registrable Securities when (I) they are sold pursuant to an
effective registration statement under the Securities Act, (2) they shall have ceased to be
outstanding or (3) they have been sold in any transaction in which the transferor's rights under
this Agreement are not assigned to thc transferee of the securities. No Registrable Securities
may be registered under more than one registration statement at anyone time.

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

(g) "Rule 144", "Rule 144A" , "R ule 159A" , " Rule 405" and "Rule 4/5" mean,
in each case, such rule promulgated under thc Securities Act (or any successor pro vision), as the
same shall be amended from time to time.

(h) "Selling Expenses" mean all discounts, selling comrmssions and stock
transfer taxes applicable to the sale of Registrable Securities and fees and disbursements of
counsel for an y Ho lder (other than the fees and disbursements of Holders' Counsel included in
Registration Expenses) .

(i) "Special Registration" means the registration of (A) equity secun ties
and/o r options or other righ ts in respect thereo f solely registered on Form SA or Form S-8 (or
successor form ) or (B) sha res of equity sec urities and/or options or ot her rights in respe ct thereof
to be offered to directors, me mbers of management, employees, consultants , cus tomers , lenders
or vendors of the Company or Company Subsidiaries or in connection with dividend
reinvestment plans.

1.2 Registration.

(a) The Company covenants and agrees thal as prom ptly as prac ticable after
the date that the Company becomes subj ect to the reporti ng requirements of Section 13 or 15(d)
o f the Exchange Act (and in any eve nt no later than 30 days thereafter) , the Co mpany sha ll
prep are and file with the SE C a Shelf Registration Statement covering all Registrahle Sec urit ies
(or oth erwise designate an existing shclI' registration on an ap pro priate for m under Rule 415
under the Sec ur ities Act (a "Shell Registration Statement") file d with the SEC to cover the
Regis trable Secu rities). and, to the extent the Shelf Reg istrat ion Statement has not there tofore
been decl ared effect ive or is not automatica lly effec tive upon such filin g, the Co mpany sha ll use
reasonable best effo rts to cause such She lf Reg istra tio n Stateme nt to be declared or become
e ffec tive and to keep such Shelf Registration Sta tement co ntinuously effective and in co mp liance
with the Sec urities Ac t and usable for resa le of such Registrabl e Sec urities for a period from the
date of its initia l effective ness unt il such time as there arc no Regi stra ble Sec urities remain ing
(inc ludi ng by re fifing such Shelf Registra tion Sta tement (or a new She lf Reg istra tion Sta tement)
if the initial Shclf Registration State men t ex pires). Notwithstand ing the for egoin g. if the
Company is no t eligible to file a registration statement on Form S-3 , then the Company sha ll not
be obligated to file a She lf Reg istration Statement unless and unt il requested to do so in writing
by tbe Investor.

(b) Any regis tration pursuant to Section 1.2('1) of this Annex E shall be
effected by mean s of a Shelf Regi stra tion Sta tement on an appropriate form under Ru le 4 15
un der the Sec urities Act (a "ShelfRegistration Stateme nt") . If the Investor or any other Ho lder
intend s to dist ribu te any Registrable Sec urities by means of an underwritten offe ring it shall
promptly so advise the Co mpany and the Com pany shall take all reason ab le steps to fa cili tate
suc h dis tribution . inclu ding the ac tions required pursuant to Section 1.2(d) of this Annex E;
provided tha t the Compan y shal l not be required to faci litate an underwritten offering of
Registrab le Sec uri ties unless (i) the expected gross proceeds fro m such o fTe ring exceed $200,000
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or (ii) such underwritten offering includes all of the out standing Registrab le Securi ties held by
such Holder. The lead underwriters in any such dist ribu tion shall be selected by the Holders of
a majority of the Re gistrable Securities to be distributed.

(c) The Compa ny shall not be required to effect a regi stration (including a
resale of Registrable Securi tie s from an effective Shel f Registration Statement) or an
underwr itten o ffering pursuant to Section 1.2 o f this Annex E: (A) with re spect to securities that
are not Registrable Securities; or (B) if the Company has notified the Investor and all other
Hold ers that in the good faith judgment of the Bo ard of Directors , it wo uld be materially
detrimental to the Company or its see urityholders for such registration or underwritten offering
to be effected at such tim e, in which event the Company shall have the right to defer such
reg istration for a period of not mo re than 45 days after receipt of the request of the Investor or
any other Holder ; provided that such right to delay a registration or und erwritten offering shall
be exercised by the Company ( I) only if the Company has generally exercised (or is concurrently
exercising) simi lar black-out rights against ho lders of s imi lar sec uri ties that have reg istration
rights and (2) not more than three times in any 12-month period and not more than 90 days in th e
aggregate in any 12-month period.

(d) If du ring any period when an effective Shelf Rcgistration Statement is not
avai lable, the Company proposes to regi ster any of its equity sec urities, other than a registration
pursuant to Section 1.2(a) of this Annex E or a Special Registration , and the registration form to
be fi led may be used for the registration or qualification for dis tri bution of Registrable Securities ,
the Company wi ll give pro mpt written notice to the Investor and all other Holders of its intention
to effect such a registration (but in no event less than ten days prior to the anticipated tili ng date)
and will include in such registration all Reg istrab le Securities with respect to which the
Compa ny has received written requests for inclusion therein within ten business days after the
date of the Company' s notice (a " Piggyback Registration>. Any such person that has made suc h
a written request may withdraw its Reg istrable Securities from such Piggyback Reg istra tion by
giving writte n notice to the Company and the managi ng underwrit er, iI'any. on or before the fifth
business day prior to the p lanned effect ive date of such Piggyback Reg istration . The Company
may terminate or withdraw any registration under this Section 1.2(d) prior to the effectiveness o f
such registra tion, whether or not Inves tor or any other Holders have elected to include
Registrable Sec uriti es in such reg istratio n.

(e) If the registr ation refe rred to in Sect ion 1.2(d) o f this Annex E is proposed
to be underwritten. the Company wi ll so adv ise Investor and all other Holders as a part of the
written notice given pursua nt to Section 1.2(d) of this A nnex E. In such event, the right of
Investo r and al l other Holders to registration pursuant to Section 1.2 of this Annex E will be
cond itioned upon such persons' participation in such underwriting and the inclusion of such
perso n's Reg istrable Securi ties in the underwriting if suc h sec uritie s arc of the same class of
securities as the securities to be offered in the underwritten offe ring, and each such person wi ll
(together wi th the Co mpan y and the other persons distributing their securities through such
underwriting) ente r into an underwriting agreement in custom ary form with the underwriter or
underwri ters selected for such underwriting by the Company; provided that the Investor (as
opp osed to other Ho lders) shall no t he requ ired to inde mnify any person in connection wi th any
registration. If any partic ipating person disapproves of the terms of the underwriting. such person
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may elect to withdraw therefrom by written notic e to the Company, the managing underwriters
and the Investor (if the Investor is participating in the underwriting).

(f) If either (x) the Company grants "piggyback" registration rights to one or
more third parties to inc lude their securi ties in an underwritte n offering under the Shelf
Registration Statement pursuant to Section 1.2(b) of this Annex E or (y) a Piggyback
Registration under Section 1.2(d) of th is Annex E relates to an underwritten offering on behalf of
the Company, and in either case the managing underwriters advise the Company that in their
reasonabl e opinion the number of sec urities requested to be included in such offe ring exceeds the
num ber which can be so ld wit hout adversely affecting the marketability of such offering
(including an adverse effect on the per share offering pri ce), the Company will include in such
offering only such number of sec uri ties that in the reasonable opinion of such manag ing
underwriters can be sold without adversely affecting the marketability of the offering (including
an adverse effect on the per share offering price), which securities wi ll be so included in the
foll owing order of prior ity: (A) first, in the case of a Piggyback Registra tion under Sec tion 1.2(d)
of th is Annex E, the securities the Company proposes to sell, (B) then the Registrable Securities
of th e Investor and all other Holders who have req uested inclusion of Regi strable Securities
pursuant to Section 1.2(b) or Section 1.2(d) of th is Annex E, as appli cable, pro rota on the basis
of' th e aggregate number o f such sec urities or sha res owned by eac h such perso n and (C) lastly.
any other sec urities of the Company that hav e been reques ted to be so included , subject to the
terms of thi s Agreement: provided, however, that if th e Company has, prior to the Signing Da te,
ent ered into an agre ement with respe ct to its securities that is inco nsi stent with the order or
priority co ntemplated hereb y then it shall apply the order of pri ority in such conflicting
agreeme nt to th e extent that it would otherwi se resu lt in a breach under such agree me nt.

1.3 Expenses of Reui stration. All Registration Expenses incurred in
conne ctio n with any regi stration , quali fi cation or co mpliance hereunder shall be borne by the
Company. All Se lling Expenses incurred in eonncction with any registrations hereunder shall be
borne by the ho lders of the securities so regi stered pro rata on the basis o ft he aggregate off ering
or sale pri ce ofthe sec ur ities so registered .

1.4 Obligations or the Companv. Whenev er required to e ffec t the registration
of any R eg istra ble Sec urities or faci litate the distribution o r Reg istrable Sec urities pursuant to an
cff ec tivciShc lf Registration Statement, the Co mp any shall, as expeditious ly as reasonably
prac ticable:

(a) Prepare and file with the SEC a pros pec tus supplement or post-eff ecti ve
ame ndment with res pec t to a proposed o ffering o r Reg istrab le Sec uri ties pursuant to an effec tive
reg ist ration sta teme nt, subject to Sec tion 1.4 of thi s Annex E, keep such regi stration state ment
effect ive and keep such prospectus suppleme nt c urrent until the sec urities described therein arc
no longer Registrable Secur ities .

(b) Prepare and til e w ith the SEC such amendments and suppleme nts to the
app licable registrati on stateme nt and the prospectus or pro spectus supplement used in connectio n
wit h such registration state me nt as may be nec ess ary to comply with the pro vision s or the
Sec uri ties Act with respect to the dispos ition of all sec urities covered by such registration
stateme nt.
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(c) Furn ish to the Ho lders and any underwriters such number of copies of the
appl icable registra tio n statement and each such amendment and supplemen t thereto (including in
each case all exh ibits) and of a prospectu s, including a prelimi nary prospectus , in conformity
with the requirements of the Securi ties Act, and such other documents as they may reasonably
reques t in order to facil itate the disposition o r Re gis trab le Securities owned or to be distri buted
by them .

(d) Use its reasonable best effo rt s to re gister and qualify the securities covered
by such registration statement under such other securities or Blue Sky laws o f sueh jurisdictions
as shall be reas onab ly requested by the Holders or any managing underwritcr( s), to keep such
registration or qualification in effect for so long as such registration statement remains in e ffect ,
and to take any other action which may be reasonably necessary to enable such seller to
con summate the disposition in such j urisdic tions of the securities owned by such Holder ;
provided that the Co mpany shall not be required in connection th erewith or as a condition thereto
to qualify to do business or to file a gene ral eonsent to service or process in any such states or
j urisdictio ns .

(e) Notify eac h Ho lde r of Regist rable Sec urities at any time when a
prospectus relati ng thereto is requir ed to be delive red under the Securi ties Act o f the happening
of any event as a resu lt of whic h the applicable prospect us, as then in effect, incl udes an untrue
sta teme nt of a material fact or omits to state a materi al fact required to be stated the rein or
necessary to make the statements therein not misleading in light or the ci rcumstances then
existing.

(I) Give written notice to the Holders:

(i) when any reg istra tio n sta teme nt filed pursuant to Sec tion 4 . I(j) of
the Agreement or any am endment there to has been filed with the SEC (except for
any amendme nt effected by the filin g of a document with the SEC pursuant to the
Exchange Act) and whe n such reg ist ratio n statement or any post -effective
ame ndment theret o has beco me effective :

(i i ) or any request by the SE C for ame ndme nts or supp lem ents to any
registration state men t or the prospectus included therein or for additional
information;

(iii) of the issuance by the SE C of any stop ord er suspend ing the
e ffec tiveness of any registration statement or the initiation of any proceed ings fo r
that purpose;

(iv) or the rece ipt by the Company or its legal counsel of any
notifi cati on with respect to the suspensio n of the quali ficatio n or the ap plica ble
Registra ble Sec urities lor sale in any jurisdicti on or the initiati on or threatening of
any proceeding for suc h purpose ;

(v) or the hap pening or any event that requi res the Company to make
changes in any effective regis tration sta teme nt or the prospectus related to the
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registration statement in order to make the statements therein not misleading
(which notice shall be accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made); and

(vi) if at any time the representations and warranties of the Company
con tained in any underwriting agreement contemplated by Section IAU) of this
Atmex E cease to be true and correct.

(g) Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal of any order suspen ding the effectiveness of any registration statemen t referred to in
Section lA(f)(iii) of this Annex E at the earliest practicable time.

(h) Upon the occurrence 0 I' any event contemp lated by Section I A(e) or
IA(f)(v) of this Annex E, pro mptly prepare a post -effective amendme nt to such reg istration
stateme nt or a supplement to the related prospectus or file any other required document so that,
as thereafter delivered to the Holders and any underwrite rs, the prospectus will not contain an
untru e statement of a material fact or omit to state any mater ial fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading. If
the Company notifi es the Holders in accordance with Section l A(f)(v) to suspend the use of the
prospectus until the requ isite changes to the prospectus have been made, then the Holders and
any underwriters shall suspend use of such prospectus and usc thei r reasonable best efforts to
return to the Company all copie s of such prospectus (at the Company's expense) other than
permanent file copies then in such Holders ' or underwriters ' possession . The total numb er of
days that any such suspens ion may be in effect in any 12-month period shall not exceed 90 days.

(i) Use reasonable best efforts to procure the coop eration of the Company 's
tran sfer agent in settling any offerin g or sale of Registrable Securities , including with respec t to
the transfer of physical stock certificates into book-entry form in accordance with any procedures
reasonably requested by the I lolders or any managing underwrit er(s).

(j) If an underwritten olTering is requested pursuant to Section 1.2(b) of this
Annex E, enter into an underwriting agreement in customary form, scope and substance and take
all such other actions reasonably requested by the l Iolders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s). if any, to
expedite or facilitate the underwritten disposition of such Registrable Securiti es. and in
connection therewith in any underwritten offering (including makin g members of mana gement
and executives of the Compa ny available to participate in "road shows". similar sales events and
other market ing activities). (A) make such representations and warranties to the I lolders that are
selling stockholders and the managing undcrwriter(s). if any. with respect to the business of the
Company and its subsidiaries. and the Shelf Registration Statement. prospectus and documents.
if any. incorporated or deemed to be incorporated by reference therein. in each case . in
customary form. substance and scope, and, if true , confirm the same if and when requested, (8)
use its reasonable best efforts to furni sh the underwriters with opini ons of counse l to the
Company. addressed to the mana ging underwriten s), if any. covering the matters customarily
covered in such opinions requested in underwritten offerings. (C) use its reasonable best efforts
to obtain "co ld comfort" letters from the independen t certifi ed public account ants 01' the
Company (and . i f necessary . any other independent certifi ed public accountants of any business
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acquired by the Company for which financial statements and financial data arc included in the
Shclf Registration Stateme nt) who have certi fi ed the financia l statements included in such Shel f
Registration Statement, addressed to each of the managing undc rwriter(s ), if any, such letters to
be in customary form and covering matters of the type cus tomarily covered in "cold comfort"
letters, (D) if an underwriting agreement is entered into, the same sha ll contain indemnification
provisions and procedures customary in underwritten offerings (provided that the Investor shall
not be obl igated to provide any indemni ty), and (E) deliver such documents and certificates as
may be reasonably requested by the Holders of a majority of the Registrable Securities being
sold in connection therewith, their counsel and the manag ing underwriter( s), if any, to evidence
the continued valid ity of the representations and warranties made pursuant to clause (A) above
and to evidence compliance with any cus tomary conditions contained in the underwriting
agreement or other agreement entered into by the Company.

(k) Make available for inspection by a representative of Holders that arc
selling stockholders, the managing unde rwriter(s), if any, and any attorneys or acco untants
retained by such Holders or managing und crwrit erts), at the offices where norm ally kept , dur ing
reasonable business hours, financial and other records, pertinent corpo rate documents and
prop erties of the Company, and cause the offi cers, directors and empl oyees of the Company to
supply all inform ation in eac h case reaso nably requested (and of the type customarily provided in
connection with due diligence conducted in eonncction with a registered public offc ring of
securities ) by any such repre sentative, managing underwriter(s), attorney or accountant in
connectio n with such Shelf Registration State ment.

(1) Use reasonable best efforts to caus e all such Registrable Securities to be
listed on each national securities exc hange on which similar securities issued by the Company
arc then listed or, if no similar sec urities issued by the Company are then listed on any national
securities exchange, use its reasonable best efforts to cause all such Registrable Securities to be
listed on such securities exch ange as the Investor may designate.

(m) If requested by Holders of a majority of the Registrable Securities being
registered and /or sold in connection therewith , or the managing underwriter(s). if any. promptly
includ e in a prospectus supplement or amendment such information as the Jlolders of a majorit y
of the Re gistrable Securities being registered and/o r sold in connection therewi th or managing
underwrit er(s), if any, may reasonably reques t in order to permit the intended method of
distribution of such securities and make all required filings of such pro spectu s supplement or
such amendment as soon as practicable after the Company has received such request.

(n) Timely prov ide to its sec urity hold ers earning stateme nts sat isfying the
provision s of Section II (a) of the Securities Act and Rule 158 thereunder.

1.5 Suspension of Sales. Upon receipt of written notice from the Company
that a registration statement, prospectu s or prospectus supplement conta ins or may contain an
untrue statement of a material fact or omits or may omit to state a material fact required to be
state d ther ein or necessary to mak e the statements therein not misleading or that circumstances
exi st that make inadvisable use of such reg istration statement, pros pectus or pros pectus
supplement, the Inves tor and each Holder of Reg istrable Secur ities shall forthwith discontin ue
dispo sition 0 1' Reg istrabl e Sec urities until the Investo r and/or Hold er has received copies 01' a

E-7
IJS Il) () l' S 7(, I(I 'J2 I \' ~



supple mented or amended prospectus or pro spectus supplement. or un til the Investor and/or such
Ho lder is advised in wri ting by the Co mpany that the use of the prospectus and , if applicab le,
pro spectu s supplement may be resumed, and , if so directed by th e Company, the Investor and/or
suc h Hol der shall deliver to the Company (at the Company's expense) all cop ies, other than
permanent file copies then in the Investor and/or such Holder' s pos session , of the pro spec tus
and, if applicable , prospectus suppleme nt covering such Reg istrable Securities current at the tim e
of receipt of such notice. The tota l numb er of days that any such suspension may be in effect in
any l2-month period shall not exceed 90 days.

1.6 Termination of Re gistratio n Rights. A Holder ' s registration righ ts as to
any secur ities held by such Holder (and its Affi liates, partners , mem bers and form er mem bers)
shall not be availab le unless such sec urities are Registrable Securities .

1.7 Furnishing Information .

(a) Neither the Investor nor any Holder sha ll usc any free writing prospectus
(as defined in Rule 405) in connection with the sale of Registrable Securities without the prior
written consent of the Company.

(b) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to Section 1.4 of this Annex E that Investor and /or the selling Holders and
the underwri ters , if any , shall furni sh to the Company such information regarding themselves, the
Registrable Securities held by them and the intended method of disposition of such secur ities as
shall be required to effect the registered offering of their Regi strable Securities.

1.8 Indemnification.

(a) The Company agrees to indemnify each Ho lder and . if a Holder is a
person other than an individual, such Holder 's officers, direc tors . employees, agents,
representatives and Affiliates, and each person, if any , that controls a Holder within the meaning
of the Securities Act (each, an "Indemnitee") , against any and all losses. claims, damages ,
actions, liabi lities , costs and expenses (including reasonable fees. expenses and disbursements of
attorneys and other professionals incurred in connection with investigating. defending. settling.
compromising or paying any such losses. claims , damages, actions, liabilities, costs and
expenses), joint or several, arising out of or based upon any untrue statement or alleged untrue
statement of mater ial fact contained in any regi stration statement. including any pre liminary
pro spectus or final pro spectus contained therein or any amendments or supplem ent s thereto or
any document s incorporated therein by reference or contained in any free writing prospec tus (as
such term is defined in Rule 4(5) prepared by the Company or authori zed by it in writing for use
by such Ho lder (or any amendment or supplement thereto); or any omi ssion to state therein a
material fact required to be stated therein or necessary to make the statements therein. in light or
the circumstances under which they were mad e, not mi sleading; provided. that the Company
shall not be liable to such Ind emnitee in any such case to the extent tha t any such loss. claim.
damage, liabi lity (or action or proceeding in respect thereof) or expense ari ses out of or is based
upon (A) an untrue statement or omission made in such registration stateme nt. including any
such pre liminary pro spe ctus or final pro spectus contained therein or any such amendments or
supplements thereto or contained in any free writing prospectus (as such term is defined in Rule
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405) prepared by the Com pany or authorized by it in writing for use by such Holder (or any
amendment or supplement thereto), in reliance upon and in conformity with information
regarding such Indemnitee or its plan of distr ibutio n or ownership interests which was furnished
in wri ting to the Com pany by such Indemnitee for use in connection with such reg istration
statement, including any such preliminary prospectus or final prospectus contained therein or any
such amendments or supplemen ts there to, or (B) offers or sales effect ed by or on behalf of such
Indemnitee "by means of' (as defined in Rule 1591\) a "free writing prospectus" (as defined in
Rule 405) that was not authorized in writing by the Company .

(b) If the indemn ifica tion provided for in Section 1.8(a) of this Annex E is
unava ilable to an Indemn itee with respect to any losses, claims , damages, actio ns, liabilities,
costs or expenses referred to therein or is insuffi cient to hold the Indemnitee harmless as
contemplated therein, then the Company, in lieu of indemnifying such Indemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses, claims,
damages, actions, liabilit ies, cos ts or expenses in such proportion as is appropriate to reflect the
relative fault of the Indemnitee, on the onc hand, and the Company, on the other hand, in
connection with the statements or omiss ions which resu lted in such losses, claims , damages,
actions, liabil ities, costs or expenses as we ll as any other relevant equ itable considerati ons. The
relati ve fault of the Company, on the one hand, and of the Indemnitee. on the other hand, shall be
determined by reference to, among other factors, whether the untrue statement of a material fact
or omission to state a material fact relates to informatio n supplied by the Company or by the
Indemnitee and the parties ' relative intent, knowledge, access to information and opportunity to
corre ct or prevent such statement or omiss ion; the Company and each Holder agree that it would
not be just and equitable if contribution pursuant to this Section 1.8(b ) of this Annex E were
determ ined by pro rata allocation or by any other method of allocation that does not take account
of the equitable cons idera tions re ferred to in Section 1.8(a) or this Annex E. No Indemnitee
guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
sha ll be entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresenta tion .

1.9 Assignme nt of Registration Riuht s. The rights of the Investor to
regi strati on o r Registrab le Securities pursuant to Section 1.2 of thi s Annex E may be ass igned by
the Inve stor to a tran sferee or assignee of Reg istrable Securities; pro vided. however, the
transfer or shall, within ten days after such transfer, furn ish to the Company written notice or the
name and address of such tran sferee or assignee and the number and type or Registrable
Sec urities that are being assigned.

1.10 Clear Ma rket. With respect to any underwritten offering of Registrable
Securities by the Inves tor or other l Iolders pursuant to this Annex E. the Company agrees not to
effec t (other than pursuant to such registrati on or pursuant to a Special Registration) any publ ic
sale or distribution, or to file any Shelf Registra tion Statement (othe r than such registration or a
Special Registration) cove ring any preferred stock of the Company or any securities convertible
into or exc hangeable or exercisable for preferred stock of the Company. durin g the period not to
exc eed ten days prior and 60 days fo llowing the effe ctive date of such offering or such longer
period up to 90 days as may be requested by the managing underwr iter for such underwritten
offering, The Company also agrees to cause such of its directors and senior executive officers to
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execute and deliver cus tomary lock-up agre ements in such form and for such time period up to
90 days as may be requested by the managing underwriter ,

1.11 Forfeiture of Rights. At any time , any holder of Registrab le Securi ties
(including any Holder) may ele ct to forfeit its tights set forth in thi s Annex E from that date
forward; provided, that a Holder forfe iting such rights shall nonetheless be entitled to participa te
under Section 1.2(d) - (f) of this Annex E in any Pending Underwritten Offering to the same
extent that such Holder would have been entitled to if the holder had not withdrawn; and
provided, f urther, that no such forfe iture shall terminate a Ho lder' s rights or obligations under
Section 1.7 of this Annex E with respect to any prior regi strat ion or Pending Underwri tten
Offering.

1.12 Specific Performance. The part ies hereto acknowledge that there would
be no adequate remedy at law if the Company fails to perform any of its ob ligations under this
An nex E and that the Investor and the Holders from time to time may be irreparably harmed by
any such fa ilure, and accordingly agree that the Investor and such Holders , in additi on to any
other remedy to which they may be entitled at law or in equity, to the fullest extent permitted and
enforceable under applica ble law sha ll be entitled to compel specific performance of the
obligations of the Company und er this Annex E in accordance with the term s and conditions of
this Annex E.

1.13 No Inconsi stent Agreements. The Company shall not, on or after the
Sign ing Date, enter into any agreement with respect to its securitie s tha t may impair the rights
gra nted to the Investor and the Holders under this Annex E or tha t otherwise conJlicts with the
prov isions hereof in any manner that may impa ir the rights granted to the Investor and the
Ii olders under this Annex E. In the event the Company has, prior to the Signing Date. entered
into any agreement with respect to its securities that is inconsistent with the rights granted to the
Investor and the Holde rs under this Annex E (including agree ments that are inconsistent with the
order of priority contemplated by Section 1.2(t) of Allliex E) or that may otherwise conflict with
the provisions hereof the Company sha ll use its reasonable best effo rts to amend such
agreement s to ensure they are consistent with the provisions of this Annex E.

1.14 Certain Offerin gs bv the Investor. An "underwritten" offering or other
disposition shall include any distribution of such sec urit ies on behalf of the Inves tor by one or
more broker-dealers, an "underwriting agre ement" shall include any purchase agreement entered
into by suc h broker-dea lers. and any "reg istration statement" or "prospectus" shall incl ude any
offering document approved by the Company and used in connect ion with such distribu tion.
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ANNEXF

OFFICER'S CERTIFICATE

OF

[COMPANY]

In connection with that certain letter agreement, dated [ ], 20 I0
(the "Agreement") by and between [COMPANY] (the "Company") and the United States
Department of the Treasury ("Investor") which incorporates that certain Securities Purchase
Agreement -Standard Terms referred to therein (the "Standard Terms"), the undersigned does
hereby certify as follows:

I. I am a duly elected/appointed [_~ .~_~_~~._..J of the Company.

2. Each Certified Entity (as defined in the Standard Terms) (A) is certified by
the Community Development Financial Institution Fund (the "Fund') of the United States
Department of the Treasury as a regulated community development financial institution (a
"CDFf'); (B) together with its Affiliates collectively meets the eligibility requirements of 12
C.F.R. 1805.200(b); (C) has a primary mission of promoting community development, as may be
determined by Investor from time to time, based on criteria set forth in 12 C.F.R. 1805.20I(b)(1);
(D) provides Financial Products, Development Services, and/or other similar financing as a
predominant business activity in arm's-length transactions; (E) serves a Target Market by
serving one or more Investment Areas and/or Targeted Populations in the manner set forth in 12
C.F.R. 1805.201(b)(3); (F) provides Development Services in conjunction with its Financial
Products, directly, through an Affiliate or through a contract with a third-party provider; (G)
maintains accountability to residents of the applicable Investment Area(s) or Targeted
Population(s) through representation on its governing Board of Directors or otherwise; and (H)
remains a non-governmental entity which is not an agency or instrumentality of the United States
of America, or any State or political subdivision thereof, as described in 12 C.F.R.
1805.20I(b)(6) and within the meaning of any supplemental regulations or interpretations of 12
C.FR. 1805.20 I (b)(6) or such supplemental regulations published by the Fund. As used herein,
the terms "Affiliates"; "Financial Products": "Development Services"; "Target Market";
"Investment Areas"; and "Targeted Populations" have the mcanings ascribed to such terms in 12
C.F.R. 1805.104.

3. The information set forth in the CDF! Certification Application delivered
to the Investor pursuant to Section 2.3(m) of the Standard Terms (the "CDF] Application"), as
modified by any updates to the CDFI Application provided on [Insert Date(5)] by the Company
to the Investor on or prior to the date hereof. with respect to the covenants set forth in Section
4.1 (d)(i)(B) and Section 4.1(d)(i)(D) of the Standard Terms remains true, correct and complete as
of the date hereof
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4. The contracts and material ag reements entered into by each Certified
Entity with respect to Development Services previously disclosed to the Investor remain in effect
and copi es of any new contracts and material agreements entered into by the Certified Ent ity
with respect to Development Services arc attached hereto as Exhibit A.

5. Attached hereto as Exhibit B is (A) a list ofthe names and addresses of the
individ uals which comprise the board of directors of each Cert ified Entity as of the date hereof,
(B) to the extent any member of the board of direc tors listed on Ex hibit B was not a mem ber of
the board of directors as of the last certification provided to the Investor pursuant to Section
4.l (d)( ii) of the Standard Te rms , a narrative describing such individual 's re lationship to the
applicable Investment Area(s) and Targeted Population(s) and (C) to the extent any Certifi ed
Ent ity maintains accountability to residents of the appli cable Investment Area(s) or Targ et
Pop ulation(s) through means other than represent ation on its governing board of directors and
such me ans have cha nged since the date of the last certi fica tion provided to the Investor pursuan t
to Sec tion 4. 1(d) (ii) of the Standard Term s on Il nsert Date ], a narrative describing such change .

6. Each Ce rtified Entity is not an agency of the United States 01" America, or
any State or political subdivision thereof, as describ ed in 12 C.F.R. 1805.20 I (b)( 6) and within
the me anin g o f an y supplemental regulations or interpretati ons of 12 C.F. R. 1805.201(b)(6) or
such supp lement al regulations publ ished by the Fund.

7. llnsert if the Company was a Bank Holding Company or a Savings an d
Loan Holding Company on the Signing Date: The Company is and has been at all times sinc e
the dat e o f the last certific ation pro vided to the Investor purs uant to Sec tion 4. 1(d)(ii) of the
Standard Terms, a Il nsert if the Company is a Bank Holding Company: Bank Holding
Company] [Insert ifthe Company is a Savings and Loan Holding Company: Savings and Loan
Holding Co mpany].] The Company is not and has not been at any tim e since the date of the last
certification provided to the Investor pursuant to Section 4.1(d)(ii) of the Standa rd Term s 011

[Insert DateJ, controlled (within the meaning of Ilnsert Fir banks and Bank Holding
Companies: the Bank Ilolding Company Act of 195(, (12 U.S .c. 1841(a)(2 )) and 12 C.F.R.
225(a)(i)1IInsert Fir sa vings associations and Savings and Loan Holding Companies : the
Ilome Owners' Loan Act of 1933 (12 u.s.c. 1467a (a)(2)) and 12 C.f.R. 583 .71) by a foreign
bank or company.

The foregoing certifications arc ma de and delivered as of 1 1 pursuant
to Sec tion 4 .1(d)(ii) of the Standard Term s.

Capitalized terms used and not otherwise defined herein shall have the meanings
assigned to them in the Standar d Te rms .
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IN WITNESS WHEREOf, this Officer's Certificate has been duly executed and
delivered as of the LJ day of I J, 20 [~1 ·

[COMPANY I

By:
---- - - - - - - - - - - -

Name:
Title:
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EXHIBIT A

NEW CONTRACTS AND MATEIUAL AGREEMENTS

Exh. A-I



EXHIBIT B

BOARD OF DIRECTORS

CERTIFIED ENTITY- [CERTIFIED ENTITYl]

NAME ADDRESS NARRATIVE2

f------------

_.__._.-

I Include chart for each Certified Entity.

2 To the extent (x) any of the individuals was not a member or the board of directors of such Certified
Entity as of the last certification to the Investor, include a narrative describing such individual's
relationship to the applicable Investment Area(s) and Targeted Populationrs) or. (y) if such Certified
Entity maintains accountability to residents or the applicable Investment Area(s) or 'Target Population(s)
through means other than representation on its governing board of directors and such means have changed
since the date of the last certification to the Investor, a narrative describing such change.

Exh. B-1
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: CFBanc Corporation

Corporate or other organizational form of Company: Corporation

Jurisdiction of Organization of Company: District of Columbia

Appropriate Federal Banking Agency of Company: Federal Reserve Bank

Name of Certified Entities: CFBanc Corporation ("CFBanc")
City First Bank ofD.C., National Association ("CFB")

Corporate or other organizational form of each Certified Entity:
CFBanc: Corporation
CFB: National Banking Association

Jurisdiction of Organization of each Certified Entity:
CFBanc: District of Columbia
CFB: United States of America

Appropriate Federal Banking Agency of each Certified Entity:
CFBanc: Federal Reserve Bank
CFB: Office of the Comptroller of the Currency

Notice Information: CFBane Corporation
1432 U Street. NW
Washington, DC 20009
Attn: Kimberly J. Levine

Terms of the Purchase:

Series of Preferred Stock Purchased: Series A

Per Share Liquidation Preference of Preferred Stock: $ LOOO per share

Number of Shares of Preferred Stock Purchased: 5,781

Dividend Payment Dates on the Preferred Stock: Payable quarterly in arrears on
February 15, May IS, August 15 and November 15 of each year.

Purchase Price: $5,781.000



Closing:

Location of Closing: Telephonic

Time of Closing: 12:00 p.m., Eastern Time

Date of Closing: September] 7, 20] 0



Wire Information for Closing:

Contact for Confirmation of Wire Information: Kimberly J. Levine



SCHEDULE B

CAPITALIZATION

Capitalization Date: August 27,2010

Common Stock

Class A (Voting):

Par value: $0.50

Total Authorized: 6,000,000 shares (3,000,000 Class A; 3,000,000 Class B)

Outstanding: 1,026,838 shares of Class A Common Stock
836.975 shares of Class B Common Stock

Subject to warrants, options, convertible
securities, etc.: None

Reserved for benefit plans and other issuances: None

Remaining authorized but unissued: 1,940,162 shares of Class A Common Stock
(plus 33,000 shares of Class A Common
Stock held as Treasury stock)

2,163,025 shares of Class B Common Stock

Shares issued after Capitalization Date (other
than pursuant to warrants, options,
convertible securities, etc. as set forth
above): None

Preferred Stock

Par value: $0.50

Total Authorized: 1,000,000 shares

Outstanding (by series): None

Reserved for issuance: None

Remaining authorized but unissued: 1,000,000 shares



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



SCHEDULE C

MATERIAL ADVERSE EFFECT

List any exceptions to the representation and warranty in Section 3.1(g) of the Securities
Purchase Agreement - Standard Terms.

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



SCHEDULED

LITIGATION

List any exceptions to the representation and warranty in Section 3.1(I) of the Securities
Purchase Agreement - Standard Terms.

If none, please so indicate by checking the box: D.



SCHEDULEE

COMPLIANCE WITH LAWS

List any exceptions to the representation and warranty in the second sentence of Section 3.1(m)
of the Securities Purchase Agreement - Standard Terms.

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

List any exceptions to the representation and warranty in the last sentence of Section 3.I(m) of
the Securities Purchase Agreement - Standard Terms.

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



SCHEDULEF

REGULATORY AGREEMENTS

List any exceptions to the representation and warranty in Section 3.1(s) of the Securities
Purchase Agreement - Standard Terms,

If none, please so indicate by checking the box: 1Xl,



SCHEDULE G

INSURANCE

List any exceptions to the representation and warranty in Section 3.1(t) of the Securities
Purchase Agreement ~ Standard Terms.

If none, please so indicate by checking the box: D.




