UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW
WASHINGTON. D.C. 20220

Dear I.adies 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 a warrant 1o purchase the number of shares of a series of its preferred stock set
forth on Schedule A hereto (the "Warrant ™ and, together with the Preferred Shares. the “Purchased
Securities 'y and the United States Department of the Treasury (the “/nvestor ™) miends to purchase trom
the Company the Purchased Secunties.

The purpose of this letter agreement is to confirm the terms and conditions of the purchase by the
Investor of the Purchased Secunties. Except to the extent supplemented or superseded by the terms set
forth heremn 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 of the Purchased Securities and the purchase by the Investor of
the Purchased Securities pursuant to this letter agreement and the Securities Purchase Agreement on the
terms specified on Schedule A hereto.

This letter agreement (inctuding the Schedules hereto) and the Securities Purchase Agreement
(including the Annexes thereto), the Disclosure Schedules and the Warrant consutute 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 hereot. 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, cach such
counterpart being deemed to be an onginal istrument, and all such counterparts will together constitute
the same agreement. Executed signature pages to this letter agreement may be delivered by facsimile and
such facsimiles will be deemed as sufficient as if actual signature pages had been delivered.



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

MAY -1 2009

Date:

UST No. 1034 - Letter Agreement

UNITED STATES DEPARTMENT OF THE
TREASURY

i

By:
N : .
T:zc Neel Kashkari
Interim Assistant Secretary
For Financial Stability
CENTERBANK
By:
Name:
Title:



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

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name:
Title:

CENTERBA?

By:

Name: gum_a)t M. Greenlee

Title:  Chuetf Executive Officer

Date: Md! I . 2009



SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: CenterBank
Corporate or other organizational form: State-Chartered Bank
Jurisdiction of Organization: Ohio

Appropnate Federal Banking Agency: The Federal Deposit Insurance Corporation

Notice Information: CenterBank With a copy to: Dinsmore & Shohl LLP
____________ 744 State Route 28 255 East Fifth Street. Suite 1900
P.O. Box 990 " Cincinnati. Qhio 45202
Milford. Ohio 45150-0990 Fax: (513) 977-8141
Fax: (513) 965-8515 ATTN: Susan B. Zaunbrecher

ATTN: Stewart M. Greenlee

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series A
Per Share Ligquidation Preference of Preferred Stock: $1,000
Number of Shares of Preferred Stock Purchased: 2.250

Dividend Payment Dates on the Preferred Stock: February 15, May 15. August 15 and November 15
of each year

Series of Warrant Preferred Stock: Fixed Rate Non-Cumulative Perpetual Preferred Stock, Senes B
Number of Warrant Shares: 113.00113
Number of Net Warrant Shares {after net settlement): 113
Exercise Price of the Warrant: 30.01
Purchase Price: $2.250.000
Closmg:
Location of Closing:  Hughes Hubbard & Reed LLP
One Barttery Park Plaza
New York, New York 10004-1382

Time of Closing: 9:00 AM

Date of Closing: May 1. 2009



Wire Information for Closing:

SCHEDULE A

ABA Num
Bank:
Account Name: §
Account Number:
Beneficiary:

Contact for Confirmation of Wire Information: Steve Church or Karen Wolfe at (513) 965-8505



SCHEDULE B

CAPITALIZATION

Capitahzation Date: Apnil 30, 2009

Common Stock

Par value: $1.00

Total Authorized: 588,750 (80.328 shares are scheduled to expire on or about June 13, 2009 pursuant
to Ohio law)

OQutstanding: 437.172

Subject 10 warrants. options. convertible
securities. etc.: 47,500 stock options outstanding, but not exercised

Reserved for benefit plans and other
issuances: 23,750 reserved for grant under stock incentive plans

Remaining authorized but unissued: 80,328 (scheduled to expire on or about June 13, 2009 pursuant
to Ohio law)

Shares 1ssued after Capitalization Date
{(other than pursuant to warrants. options,

convertible securities. etc. as set forth
above): None

Preferred Stock

Par value: $0.01

'

Total Authorized: 2.36
Outstanding (by series): None
Reserved for 1ssuance: None

Remaimng authorized but unissued: 2.363

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

See Attachment B.



Shareholders with 5% or more of
CenterBank Stock

Attachment B

Name and Address Shares %
11,754 directly; 9.99%
31,906 family
43,660
42,742 9.78%

730,000 6.86%
30,000 6.86%
!
|
23,500 directly; 5.71%
_1,500 children
25,000
25,000 571%
25,000 children 571% |
38,410 directly; 8.90%
i 500 grandchild _
© 38,910 |
| 8.26% |

136,128
|

|

E




SCHEDULE C

LITIGATION

List any exceptions to the representation and warranty  Section 2.2(1) of the Securities Purchase
Agreement - Standard Terms.,

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



SCHEDULE D

COMPLIANCE WITH LAWS

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

If none. please so indicate by checking the box: B.

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

If none, please so mdicate by checking the box: <.



SCHEDULE E

REGULATORY AGREEMENTS

List any exceptions to the representation and warranty 1 Section 2.2(s) of the Securities Purchase
Agreement - Standard Terms.

If none, please so indicate by checking the box: [X].



EXHIBIT A

SECURITIES PURCHASE AGREEMENT




EXHIBIT A
{(Non-Exchange-Traded QFls. excluding S Corps
and Mutual Organizations)

SECURITIES PURCHASE AGREEMENT

STANDARD TERMS
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Treasury (the “/nvestor™) may from
time to time agree to purchase shares of preferred stock and warrants from eligible financial
mstitutions which elect to participate m the Troubled Asset Relief Program Capital Purchase
Program (“CPP™):

WHEREAS. an ehgible financial mnstitution electing to participate in the CPP and issue
securities to the Investor (referred to herein as the “Company™) shall enter into a letter agreement
(the “Lerrer Agreement”™) with the Investor which mcorporates this Securities Purchase
Agreement - Standard Terms: '

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

WHIERLEAS. the Company agrees to work diligently. under existing programs. to modify
the terms of residential mortgages as appropriate 1o strengthen the health of the U S. housing
market;

WHEREAS. the Company mtends to 1ssue in a private placement the number of shares of
the series of its Preferred Stock (“"Prejferred Stock™) set forth on Schedule A 1o the Letter
Agreement (the “Preferred Shares™) and a warmant to purchase the number of shares of the series
of s Preferred Stock ("Warrant Preferred Stock™) set forth on Schedule A to the Letter
Agreement (the " Harrant™ and. wogether with the Preferred Shares. the ~Purchused Securities™)

and the Investor intends to purchase {(the “Prrchuse”™) from the Company the Purchased
Securities: and

WHEREAS. the Purchase will be governed by this Sccurities Purchase Agreement -
Standard Terms and the Letter Agreement. including the schedules thereto (the ~“Schedules™).
spectfving addinonal termms of the Purchase. This Securities Purchase Agreement - Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) are together referred 1o as this “Agreement”™  All references in this Sccurities Purchase
Agreement  Standard Terms 1o “Schedules™ are to the Schedules attached to the Leter
At

(!

7

reement.

l4;

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

Article |
Purchase; Closing
bl Purchase. On the terms and subject 10 the conditions sct forth m this Agreement.
the Company agrees 1o sell o the Investor. and the Investor agrees to purchase irom the
Company. at the Closine (as heremafier defined). the Purchased Securties for the price set forth
on Schedule A (the " Purc e Price™).

RINj awe” Bt N YD Dpening



1.2 Closing.

{a) On the terms and subject to the conditions set forth m this Agreement, the closing
of the Purchase (the “Closing™) will take place at the locanion specified in Schedule A, at the
tume and on the date set forth in Schedule A or as soon as practicable thereafier, or at such other
place. ime 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 Dare™.

(b) Subject 1o the fulfillment or waiver of the conditions to the Closing in this Section
1.2, at the Closing the Company will deliver the Preferred Shares and the Warrant, in each case
as cvidenced 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
transter of immediaiely available United States funds to a bank account designated by the
Company on Schedule A. 7777 '

() The respective obligations of each of the Investor and the Company 10
consummate the Purchase are subject to the fulfillment (or waiver by the Investor and the
Company. as appheable) prior 10 the Closing of the conditions that (1) any approvals or
authonzations of all Uited States and other governmental. regulatory or judicial authorities
tcollectively. “Governmenial Entities”) required for the consummation of the Purchase shall
have been obtained or made in form and substance reasonably satisfactory 1o each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law. 1f anv. shall have expired and (31) no provision of any applicable United States or other law
and no judgment. ijunction. order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated by this Agreement.

() The obhgation of the Investor to consummate the Purchase 1s also subject to the
fulfiliment (or waiver by the Investor) at or prior to the Closing of each of the following

conditions:

{1 {A) the representations and warranties of the Company set forth in (x)
Section 2.2¢g) of this Agreement shall be true and correct i all respects as though made
on and as of the Closing Date. (v) Sectons 2.2¢a) through (f) shall be truc and correct in
all material 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 warranuies shall be true and correct in all material respects as of such
other date) and (2) Sections 2.2¢h) through (v) (disregarding all quahifications or
limitations set forth in such representations and warranties as to “matenahty”. “Company
Material Adverse Effect” and words of simmlar import) shall be true and correct as though
made on and as of the Closing Date tother than representanons and warranties that by
thewr tems speak as of another date. which represemations and warranties shall be true
and correct as of such other date). except to the extent that the faillure of such
representations and warranies referred o n this Section 1. 2(d) (i A)7) 1o be so true and
correct. mdividually or m the aggregate. does not have and would not reasonably be
expected o have a Company Matenal Adverse Effect and (B) the Company shall have



performed in all matenal respects all obligations required to be performed by it under this
Agreement at or prior to the Closing:

{1) the Investor shall have received a certificate signed on behalf of the
Company by a scnior executive officer certifying to the effect that the conditions set forth
i Secuon 1.2(d)(1) have been satsfied:

(i1} the Company shall have duly adopted and filed with the Secretary of State
of its Junisdiction of orgamization or other applicable Governmental Entity the
amendments to its certihicate or articles of incorporation. articles of association. or similar
organizational document (“Charter™) in substantially the forms attached hereto as Annex
A and Annex B (the “Certificates of Designations”™) and such filing shall have been
accepted:

tiv) (A} the Company shall have effected such changes to 1ts compensation,
bonus. incentive and other benefit plans, arrangements and agreements (including golden
parachute. severance and emploviment agreements) (collectively. “Benefit Plans™) with
respect to 1ts Senior Executive Officers {(and to the extent necessary for such changes to
be Tegally enforceable. each of 1ts Senior Lxecutive Ofticers shall have duly consented in
wriing to such changes). as may be necessary. during the penod that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant. in order to comply with Section 1'11(b) of the Emergency Economic
Stabthzation Act of 2008 ("FESATY as implemented by guidance or regulation thereunder
that has been 1ssucd and is i effect as of the Closing Date. and (B) the Investor shall
have received a certificate signed on behalt of the Company by a senior executive oflicer
certifving to the eftect that the condition set forth in Section 1 2(d)(iv)(A) has been
satisfied:

(v) cach of the Company’s Sentor Execunive Oflicers shall have dehvered 1o
the Investor a winiten waver i the form attached hereto as Annex C releasing the
Investor from any claims that such Semor Executive Officers may otherwise have as a
result of the issuance. on or pnor to the Closmyg Date. of anv regulations which require
the modificanon of. and the agreement of the Company hercunder to modify. the terms of
any Beneflit Plans with respect to its Semor Executive Otheers 1o chminate any
provisions of such Benelit Plans that would not be in comphance with the requirements
of Section 111(b) of the EESA as implemented by guidance or regulanion thereunder that
has been issued and is in effect as of the Closing Date:

(viy  the Company shall have delivered to the Investor a writien opmion from
counsel to the Company (which may be mternal counsel). addressed to the Investor and
dated as of the Closing Date. 1n substanuallv the form attached hereto as Anpex D

{(vn)  the Company shall have delnered cernficates in proper form or. with the
prior consent of the Investor. evidence of shares in book-entny form. evidencime the
Preferred Shares to Investor or nis designeets ) and

el
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(vii1) the Company shall have duly executed the Warrant in substantally the
torm attached hereto as Annex E and delivered such executed Warrant to the Investor or
its designee(s).

1.3 Interpretation. 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 Secunties Purchase Agreement - Standard Terms, and a reference to
“Schedules™ shall be to a Schedule 1o the Letter Agreement. in each case. unless otherwise
indicated. The terms defined mn the singular have a comparable meaning when used m the plural,
and vice versa. References to “herein™, “hereof . “hereunder™ and the like refer to this
Agreement as a whole and not 10 any particular section or provision, unless the context requires
otherwise. The table of contents and headings contamed 1n this Agreement are for reference
purposces only and are not part of this Agreement. Whenever the words "include.” "includes™ or
“including” are used in this Agreement. they shall be deemed followed by the words “without
limitation.” No rule of construction agamnst the draftsperson shall be apphied in connection with
the interpretation or enforcement of this Agreement. as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to =87 or “dollars”™
mean the lawful currency of the United States of Amenica. Except as expressly stated in this
Agreement. all reterences (o any statute. rule or regulation are to the statute. rule or regulation as
amended. modified. supplemented or replaced from time to time (and. in the case of statutes.
inchide anv rules and regulations promulgated under the statute) and to any section of any
statute. rule or regulation include any successor to the section. References to a “husiness day”
shall mean any day except Saturday. Sunday and any day on which banking institutions in the
State of New York generally are authonzed or required by Liw or other governmental actions to

close.

Article 1]
Representations and Warranties

21 Disclosure.

(a) On or pror to the Signing Date. the Company dehivered 1o the Investor a schedule
(" Discloxure Schednle™y setting forth. among other things. tems the disclosure of which s
necessary or appropriate either i response to an express disclosure requirement contamed in a
provision hercot or as an exceplion (o one OF MOore representations or warranhes contained in
Section 2.2,

(h) “Compamy Material Adverse Effect” means a matenal adverse effect on (1) the
business. resulis of operation or financial condition of the Campany and 1ts consohdated
subsidiaries taken as a whole: provided. however. that Company Matenal Adverse Effect shall
not be deemed 1o mclude the effects of (A) changes after the daie of the L euer Agreement (1he
“Sienie Dare”™) v general business, economie or market conditions (mcluding changes
eeneralhv n prey athng irerest rates. credit availabihty and hguidity. cumrency exchange rates
and price levels or trading volumes in the Umited States or foreign secunties or credit markets).
or anyv outhreak or escalanon of hosuhnies. declared or undeclared acts of war or terronsn. in

1.



cach case generally affecting the industnies in which the Company and 1ts subsidiaries operate.
(B) changes or proposed changes after the Signing Date in gencrally accepted accounting
principles i the United States ("GAAFP7) or regulatory accounting requirements. or authoritative
interpretations thereof. or (C) changes or proposed changes after the Signing Date in securities,
banking and other laws of general applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (A). (B) and (C). other than changes
or occurrences to the extent that such changes or occurrences have or would reasonably be
expected to have a matenally disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services orgamzations): or (1) the abihity of the Company 1o consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely hasis.

(<) “Previousiy Disclosed” means information set forth on the Disclosure Schedule.
provided. however. that disclosure in any section of such Disclosure Schedule 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 1s relevant to another section of this Agreement.

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

(a) Organization, Authortty and Sigmificant Subsidiaries. The Company has been
duly icorporated and 1s vahidly existing and i good standing under the laws of 1ts junsdiction of
orgamzation. with the necessary power and authonty to own its properties and conduct its
business 1 all material respects as currently conducted. and except as has not. individually or in
the ageregate. had and would not reasonably be expected to have a Company Maienal Adverse
Eftect. has been duly qualified as a foreign corporation for the transaction of business and 1s in
good standing under the Taws of cach other junsdiction i which it owns or leases properties or

conducts any business so as to require such quahficauon: each subsidiary of the Company that
would be considered a “significant subsidiary™ within the meamng of Rule 1-02(w) of
Regulation S-X under the Secunhes Act of 1933 (the “Scecuritics Acr™). has been duly organized
and is validly existing in good standing under the laws of 1ts junsdiction of organization. The
Charter and bylaws of the Company. copies of which have been provided 1o the Investor prior to
the Signimg Date. are true. complete and comrect copres of such documents as i Tull force and
eftect as of the Signing Date.

{h) Capitahzanon. The authonzed capital stock of the Company. and the oumstanding
capital stock of the Company (mmcluding securmies converuble 1nto. or exercisable or
exchangeable for. capnal stock of the Company) as of the most recent fiscal month-end
preceding the Signmge Date (the “Caprializanon Dare”vis set forth on Schedule B The

outstanding shares o capital stock of the Company have been duly authorized and are vahdiy
ssued and outstanding. fully pard and nonassessable. and subject to no preemptive nights (and
were not ssued i vielation of any preempive nghts) As of the Signmg Date. the Company

does nothave ouistanding any secunnies or other obhgations providing the holder the nght 1o



acquire its Common Stock ("Commen Stock™) that 1s 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. Since the Capitahzation Date, the Company has not issued any shares of
Common Stock., other than (1) shares i1ssued upon the exercise of stock options or delivered under
other equity-based awards or other convertible secunties or warrants which were 1ssued and
outstanding on the Capitalization Date and disclosed on Schedule B and (i1) 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 vahidly authonized,
and. when issued and delivered pursuant 10 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 parf passu with or senior to all other series or classes of
Preferred Stock. whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any disselution. liquidation or winding up of the
Company. '

{d) The Warrant and Warrant Shares. The Warrant has been duly authonzed and,
when executed and delivered as contemplated hereby. will constitute a vahid and legally binding
oblizauon of the Company enforceable agamst the Company in accordance with its terms. except
as the same may be hinuted by apphicable bankruptey. msolvency. reorgamizaton. moratoriam or
similar laws affecting the enforcement of creditors” nghts generally and genceral equitable
principles. regardless of whether such enforceability 1s considered 1n a proceeding at law or in
equity (" Bankruptey Exceptions”™). The shares of Warrant Preferred Stock 1ssuable upon exercise
of the Warrant (the “Warrant Shares™) have been duly authorized and reserved for 1ssuance upon
exercise of the Warrant and when so issued i accordance with the terms of the Warrant will be
vahdly issued. Tully paid and non-assessable. and will rank pari passi with or semior 10 alf other
sertes or classes of Preferred Stock. whether or not issued or outstanding. with respect 1o the
pavment of dividends and the distnbution of assets in the event of any dissolution. iquidation or
winding up of the Company.

(c) Authorizauon. Enforceabiliy.

(1) The Company has the corporate power and authority to execute and
debiver this Agreement and the Warrant and to carry out its obhiganons hereunder and
thercunder (which imcludes the 1ssuance of the Preterred Shares. Warrant and Warrant
Shares). The execution. delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
hav ¢ been duly authonzed by all necessary corporate action on the part of the Company
and its stockholders. and no further approval or authorization is required on the pan of
the Company. This Agreement s a vahd and binding obheaton of the Company
enforceable against the Company in aceordance with 1s tenms. subject to the Bankruptey
Exceptions.

-0O-



(11) The execution, delivery and performance by the Company of this
Agreement and the Warrant and the consummation of the transactions contemplated
hereby and thereby and compliance by the Company with the provisions hereof and
thereot. 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. secunty interest. charge or encumbrance upen any of the properties or assets
of the Company or any subsichary of the Company (each a "Company Subsidiar™ and.
collectively, the “Company Subsidiaries™) under any of the terms. conditions or
provisions of (1) its orgamizational documents or (1} any note. bond. mortgage. indenture.
deed of trust. license. lease, agreement or other mstrument or obhigation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be bound. or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject. or
(B) subject to comphance with the statutes and regulations referred to in the next
paragraph. violate any statute. rule or regulation or any judgment. ruling. order. writ,
myunction or decree apphcable to the Company or any Company Subsidiary or any of
their respective properties or assets except. m the case of clauses (A)(1) and (B). for
those occurrences that. individually or in the aggregate. have not had and would not
reasonably be expected to have a Company Matenal Adverse Effect.

(i) Other than the filing of the Certificates of Designations with the Secretary
of State of 11s junsdiction of orgamization or other applicable Governmental Entity. such
Hlings and approvals as are required to be made or obtamed under any state “blue sky™
laws and such as have been made or obtained. no notice to. filing with. exemption or
review by, or authorizanon. consent or approval of. any Governmenial Enuty 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,
authonzations. consents and approvals the farlure of which 10 make or obtain would not.
mdividually or in the aggregate. reasonably be expected to have a Company Matenal
Adverse Effect.

(1 Anti-takeover Provisions and Rights Plan. The Board of Dircctors of the

Company (the “Bourd of Directors™y has taken all necessary action to ensure that the transactions
comemplated by this Agreement and the Warrant and the consummation of the transactions
contemplated hereby and thereby. including the exercise of the Warrant in accordance with 1ts
terms. will be exempt from any anti-takeover or similar provisions of the Companyv’s Charter and
byvlaws, and any other provisions of any apphcable “moratorium™. “control share™. “fair price”.

“imterested stockholder™ or other ant-takeover laws and regulatons of any junsdiction.
fe) No Company Matenal Adverse Effect. Since the last dav of the last compleied

fiscal penod for which fimancial statements are included in the Company Financial Statements

(as defined below). no fact. circumstance. event. change. occurrence. condition or development
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has occurred that. individually or in the aggregate. has had or would reasonably be expected to
have a Company Matenal Adverse Eftect.

(h) Company Financial Statements. The Company has Previously Disclosed cach of
the consolidated financial statements of the Company and its consolidated subsidianes for each
of the last three completed fiscal years of the Company (which shall be audited to the extent
audited financial statements are available prior to the Sigming Date) and each completed
quarterly period since the last completed fiscal year (collectively the “Companmy I'inancial
Statements”™). The Company Financial Statements present fairly in all matenal respects the
consohdated financial position of the Company and its consohdated subsidiaries as of the dates
indicated therein and the consolidated results of their operations for the periods specified therein;
and except as stated therein. such financial statements {A) were prepared in conformity with
GAAP applied on a consistent basis (except as may be noted therein) and (B) have been prepared
from. and are in accordance with. the books and records of the Company and the Company
Subsidiaries.

(1) Reports.

{1 Since December 31, 2006. the Company and each Company Subsidiary
has hiled all repornts. 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 “Compumy Reports”™y and has paid all fees and
assessments due and payable m conpection therewith. except. in cach case. as would not.
individually or in the aggregate. reasonably be expected to have a Company Matenal
Adverse Effect. As of thewr respective dates of filing. the Company Reports comphied in
all matenal respects with all statutes and applicable rules and regulations of the
apphicable Governmental Entities.

{11) The records. svstems. controls. data and mformation of the Company and
the Company Subsidiarics are recorded. stored. maimained and operated under means
(including any electromc. mechancal or photographic process. whether computenzed or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (ncluding all means ol access thereto and
therefrom). except for any non-exclusive ownership and non-direct control that would not
reasonably be expected 1o have a material adverse effect on the system of internal
accounting controls deseribed below i this Section 2.2(101). The Company (A) has
implemented and mamtains adequate disclosure controls and procedures o ensure that
materal imformation relating to the Company. including the consohdated Company
Subsidianes. is made known to the chief executive officer and the chief financial officer
of the Company by others within those entittes. and (B} has disclosed. based on s most
recent ey aluation prior to the Sigming Date. to the Company s outside auditors and the
audit committee of the Board of Directors (x) any sienificamt deficiencies and matenial
weaknesses i the design or operason of internal controls that are reasonably hkelv to
adversely affect the Company s ability to record. process. summarnize and report hinancial
informavon and (V1 any fraud. w hether or not matenal. that mvelves management or
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other employees who have a significant role in the Company s internal controls over

financial reporting.

) No Undisclosed Liabilities. Neither the Company nor any of the Company
Subsidianies has any habilities or obligations of any nature (absolute. accrued. contingent or
otherwise) which arc not properly reflected or reserved against in the Company Financial
Statements to the extent required to be so reflecied or reserved against in accordance with
GAAP, except for (A) habilities that have anisen since the last fiscal vear end in the ordinary and
usual course of business and consistent with past practice and (B) habilities that, mdividually or
in the aggregate, have not had and would not reasonably be expected to have a Company
Matenal 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 Purchased Secunties under the Securities Act. and the rules and regulations of the Securiues
and Exchange Commission (the "SEC) promulgated thereunder). which might subject the
offering. 1ssuance or sale of any of the Purchased Securities to Investor pursuant to this
Agrecment to the registration requirements of the Securities Act.

H Litigation and Other Proceedmes. Except (1) as set forth on Schedule C or (ii) as
would not. mdividually or in the aggregate. reasonably be expected to have a Company Material
Adverse Effect. there 1s no (A) pending or. to the knowledge of the Company. threatened. claim.
action. suit. investigation or proceeding. agamst the Company or any Company Subsidiary or 10
which any of their assets are subject nor is the Company or any Company Subsidiary subject 1o
any order. judgment or decree or (B) unresolved violation. critcism or exception by anv
Governmental Entity with respect 1o any report or relaung 1o any exanunabons or inspections ol
the Company or any Company Subsidiaries.

(m)  Comphance with Laws. Except as would not. individually or in the aggregate.
reasonably be expected to have a Company Matenial Adverse Effect. the Company and the
Company Subsidiaries have all permits, licenses. franchises. authorizations. orders and approvals
of” and have made all filings. appheations and registrations with. Governmental Enuties that are
required mn order to penmut them 1o own or lcase thetr properties and assets and to carny on their
husiness as presently conducted and that are matenal 1o the business of the Company or such
Company Subsidiary. Except as set forth on Schedule D). the Company and the Company
Subsichartes have comphied n all respects and are not in default or violauon of. and none of them
15. 1o the knowledge of the Company. under mvestigation with respect 1o or. 1o the knowledge of
the Company. have been threatened to be charged with or given notice of anv violation of, any
apphcable domestic (federal. state or Jocaly or foreign faw . statute. ordinance. hicense. nule.
regulation. policy or guideline. order. demand. Wit inpunciion. decree or judement of any

Governmental Entty. other than such noncomphance. defaults or violations that would not.
individually orin the aggregate. reasonably be expecied 1o have a Company Matenal Adverse
Ftect. Except for statutory or regulatory restnictions of general applicanion or as set forth on
Schedule D no Governmental oty has placed any restriction om the business or properties of
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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: (A) each “employee
benefit plan”™ (within the meaning of Section 3(3) of the Emplovee Retirement Income Security
Actol 1974, as amended (" ERISA™)) 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 i1s 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 1s sponsored.
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member ot its Controlled Group would have any hability, whether
actual or contingent (cach. a “Plan™) has been maintained in comphance with its terms and with
the requirements of all applicable statutes, rules and regulations. including ERISA and the Code:
{B) with respect to each Plan subject to Title IV of ERISA {(including. for purposes of this clause
(B). any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior 1o the Signing Date). (1) 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(¢) of ERISA has been waived. has
occurred in the three years prior to the Signing Date or 1s reasonably expected 10 oceur. {2) no
~accumulated funding deficiency™ (within the meaning of Section 302 of ERISA or Section 412
of the Code). whether or not warved. has occurred in the three vears prior to the Signing Date or
1s reasonably expected to occur. (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits acerued 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 i the s1x vears prior to the Signing Date. or reasonably expects to incur. any
habibty under Title 1V of ERISA (other than comtributions to the Plan or premiums to the PBGC
in the ordinary course and without defauit) in respect of a Plan (including any Plan that1s a
“multiemplover plan”™. within the meaning of Sccuon 400Hce)3) of ERISA): and (C) each Plan
that is mtended to be qualtiied under Section 401(a) of the Code has recerved a favorable
determination letter from the Internal Revenue Service with respect 1o its qualified status that has
not been revoked. or such a determination letter has been timely apphed for but not received by
the Signing Date. and nothing has occurred. whether by action or by faslure to act. which could
reasonably be expected to cause the loss. revocation or denial of such qualified status or
favorable determmmation fetier.

{0) Taxes. Except as would not. individually or m the aggregate. reasonably be
expecied to have a Company Materal Adverse Effect. (1) the Company and the Company
Subsidiaries have filed all federal. state. local and foreign income and franchise Tax retnms
required 1o be filed through the Signing Date. subject to permitied extensions. and have paid all
Taxes due thereon. and (1) no Tax deficiency has been deternined adversely to the Company or
any of the Company Subsidaries. nor does the Company have any knowledge of any Tax
deficiencies. “Tax” or “Taxes” means any federal. state. local or foreign income. gross receipts.
property. sales. use. heense. exvise. franchise. emplovment. pasroll. withholdime. altemanive or
add on mimimum. ad valorem. transfer or excise tax. or any other tax, custom. duty.
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governmental fee or other hke assessment or charge of any kind whatsoever, together with any
interest or penalty. imposed by any Governmental Entity.

(p) Properties and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Matenal Adverse Effect. the Company and the
Company Subsidianes have good and marketable title to all real properties and all other
propertics and assets owned by them. in each case free from hiens. encumbrances. claims and
defects that would affect the value thereof or interfere with the use made or 10 be made thereof
by them. Except as would not. individually or in the aggregate. reasonably be expected 1o have a
Company Matenal Adverse Effect. the Company and the Company Subsidiaries hold all leased
real or personal property under valid and entorceable leases with no exceptions that would
interfere with the use made or to be made thereof by them.

(q) Environmental Liabilny. Except as would not, individually or in the aggregate.
reasonably be expected to have a Company Matenal Adverse Effect:
(1) there 1s no legal, administrative. or other proceeding. claim or action of

any nature seeking to impose. or that would reasonably be expected 1o result in the
impositon of. on the Company or any Company Subsidiary. anv hahility relating to the
release of hazardous substances as defined under any local, state or federal environmental
statute. regulation or ordinance. ncluding the Comprehensive Environmental Response.
Compensauon and Liability Act of 1980, pending or. to the Company’s knowledge.
threatened against the Company or any Company Subsidiary; ’

(1) 1o the Company’'s knowledge. there 1s no reasonable basis for any such
proceeding. claim or action: and

(i) nesther the Company nor any Company Subsidiary 1s subject 1o any
agreement. order. judgment or decree by or with any court. Governmental Entity or third
party imposing any such environmental hability.

{r) Risk Management Instuments. Except as would not. mdividually or in the
aggregate. reasonably be expected to have a Company Matenal Adverse Effect. all denvanve
istruments. including. swaps. caps. floors and option agreements. whether entered into for the
Company’s own account. or for the account of one or more of the Company Subsidianes or us or
thetr customers. were enterced mnto (1) onlv in the ordinary course of business. (1) m accordance
with prudent practices and in all matenal respects with all applicable laws. rules. resulations and
regulatory pohicies and (111) with counterparties believed to be financially responsible at the nme:
and each of such instruments constitutes the vahd and legally binding obhgation of the Company
or one of the Company Subsidiaries. enforceable in accordance with its terms. except as may be
limited by the Bankruptey Exceptions. Neither the Company or the Company Subsidiaries. nor.
1o the knowledge of the Company. any other party thereto. 1s m breach of any of its obligations
under anv such agreement or arrangement other than such breaches that would not. mdiadually

or in the aggregate. reasonably be expected to have a Company Matenial Adverse Effect.
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(s) Agreements with Regulatory Apencies. Except as set forth on Schedule E. neither
the Company nor any Company Substdiary 1s subject to any matenal cease-and-desist or other
sumilar order or enforcement action issued by, or is a party to any material wnitten agreement.
consent agreement or memorandum of understanding with, or 1s a party to any commitment letter
or similar undertaking to, or is subject to any capital directive by, or since December 31. 2006,
has adopted any board resolutions at the request of, any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidianes) that currently restricts i any matenal respect the conduct of its business or that in
any material manner relates to its capital adequacy, 1ts liquidity and funding policies and
practices, s ability to pay dividends, 1ts credit, nsk management or comphance policies or
procedures. 1ts internal controls. its management or its operations or business (each item n this
sentence. a “Regulatory Agreement”™), nor has the Company or any Company Subsidiary been
advised since December 31. 2006 by any such Governmental Entity that it 1s considering issuing.
witiating. ordenng. or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in comphiance in all matenal respects with each Regulatory Agreement
1o which 1t is party or subject. and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary 1s not in comphance mn all matenal respects with any such Regulatory
Agreement. "Appropriate Federal Bunking Agency” means the “appropnate Federal banking
ageney” with respect to the Company or such Company Subsidianes. as applicable, as defined in
Section 3(g) of the Federal Deposit Insurance Act (12 U.S.C. Section 1813(q)).

(H Insurapce. The Company and the Company Subsidianes are isured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has determmed to be prudent and consistent with industry practice. The Company
and the Company Subsicdhartes are in matertal compliance with their insurance policies and are
not in default under any of the matenal terms thereot. each such policy 15 outstanding and in full
force and effect. all premiums and other payments due under any matenial policy have been paid.
and all claims thereunder have been filed in due and umely fashion. except. in each case. as
would not. individually or in the aggregate. reasonably be expected to have a Company Matenial
Adverse Effect.

{u) Intellectual Property. Except as would not. individually or in the aggregate.
reasonably be expected to have a Company Matenal Adverse Effect. (i) the Company and each
Company Subsidiary owns or otherwise has the right to use. all intellectual property rights.
including all trademarks. trade dress. trade names. service marks. domain names. patents.
imentions. trade secrets, know-how. works of authorship and copyvrights therein. that are used
the conduct of therr existing businesses and all nghts relating to the plans. design and
specifications of any of 1ts branch facthues (" Propriciary Righis™) free and clear of all ens and
any claims of ownership by current or former employees. contractors. designers or others and (51)
neither the Company nor any of the Company Subsidiaries 1s matenally infringing. diluting.
nusappropriating or violating. nor has the Company or any or the Company Subsidiaries recenved
any written {or. to the knowledge of the Company. oral) communications alleging that anv of
them has matenally infringed. diluted. musappropnated or violated. any of the Proprietary Righis
owned by any other person. Except as would not. individually or in the ageregare. 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 |, 2006 alleging that any
person has infringed. diluted. misappropriated or violated. any of the Proprietary Rights owned
by the Company and the Company Subsidianes.

(v) Brokers and Finders. No broker. {finder or investment banker is entitled to any
financial advisory, brokerage. finder's or other fee or commission in connection with this
Agrecment or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements madc by or on behalf of the Company or any Company Subsidiary for which the
Investor could have any hability.

Article 1l

"""""" Covenants

3.1 Commerciallv Reasonable Efforts. Subject to the terms and conditions of this
Agreement, cach of the parties will use its commercially reasonable efforts 1n good faith 1o take.
or cause 1o be taken. all actions. and to do. or cause to be donc. 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.

3.2 Expenses. Unless otherwise provided in this Agreement or the Warrant. cach of
the parties hereto will bear and pay all costs and expenses incurted by 1t or on its behalf in
connection with the transactions contemplated under this Agreement and the Warrant. including
fees and expenses of its own financial or other consultants. mvestment bankers. accountants and

counsel.

R Sufficiency of Authonzed Warrant Preferred Stock: Exchange Lisung.
(a) During the penod from the Closig Date until the date on which the Warrant has

been fully exercised. the Company shall at all umes have reserved for issuance. free of
preemptive or simlar rights. a sulficient number of authorized and unissued Warrant Shares to
effectuate such exercise.

(b) I the Company bists its Common Stock on any national sceurities exchange. the
Company shall 1f requested by the Investor. promptly use its reasonable best etforts 1o cause the
Preferved Shares and Warrant Shares to be approved for isting on a national secunities exchange
as promptly as practicable foHowing such reguest.

34 Certam Nottficanons Unul Closing. From the Sigmng Date unti the Closmg. the
Company shall prompth nouty the Investor ot (1) anv fact. event or circumstance of which it s
aware and which would reasonably be expected 1o cause any representation or warranty of the
Company contamed in this Agreement to be untrue or inaccurate  any matenal respect or 1o
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cause any covenant or agreement of the Company contamed in this Agreement not to be
comphied with or satisfied in any material respect and (11) except as Previously Disclosed. any
fact. circumstance, event. change. occurrence. condition or development of which the Company
1s aware and which. individually or in the aggregate, has had or would reasonably be expected o
have a Company Material Adverse Effect: provided. however. that delivery of any notice
pursuant to this Section 3.4 shall not limit or affect any rights of or remedies available to the
Investor: provided. further, that a tailure 10 comply with this Section 3.4 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satisfied
uniess the underlying Company Material Adverse Effect or material breach would independently
result in the faiture of a condition set forth 1 Section 1.2 to be satuisfied.

35 Access, Inforrmation and Confidentiality.

(a) From thé Sigriing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of the Purchase Price,
the Company will permit the Investor and its agents, consultants, contractors and advisors (x)
acting through the Appropnate Federal Banking Agency. or otherwise 1o the extent necessary to
cvaluate. manage. or transfer its investment in the Company. to examine the corporate books and
make copies thereot and to discuss the affairs. finances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company. all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment 1in the Company provided by the Company
to 1ts Appropriate Federal Banking Agency. Any mvestigation pursuant to this Section 3.5 shall
be conducted during normal business hours and 1n such manner as not to interfere unreasonably
with the conduct of the business of the Company. and nothing herein shall require the Company
or any Company Subsidiary to disclose anyv informaton to the Investor (o the extent (i)
prohubited by applicable law or regulation. or (1) that such disclosure would reasonably be
cxpected to cause a violation of any agreement 1o which the Company or any Company
Subsidiary 1s a party or would cause a risk of 4 loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts o make
appropriate substitute disclosure arrangements under circumstances where the restrictions m this
clause (1) apply).

(b) From the Signing Date unti} the date on which all of the Preferred Shares and
Warrant Shares have been redeemed in whole. the Company will deliver. or will cause 10 be
dehvered. to the Investor:

(1) as soon as available after the end of each fiscal year of the Company. and
in any event within 90 dayvs thereafier. a consolidated balance sheet of the Company as of
the end of such fiscal vear. and consohidated staternents of income. retained camings and
cash flows of the Company for such vear. in each case prepared in accordance with
GAAP and setnng forth in cach case in comparative form the lgures for the previous
fiscal vear of the Company. and which shall be audited 1o the extent audited financial
statements are avarlable: and



(1) as soon as available after the end of the first. second and third quarterly
penods n each fiscal year of the Company. a copy of any quarterly reports provided to
other stockholders of the Company or Company management.

(c) The Investor will use reasonable best efforts to hold, and will use reasonable best
efforts to cause its agents, consultants, contractors and adwvisors to hold. in confidence all non-
public records, books, contracts, instruments, computer data and other data and information
(collectively, “Information”) concerning the Company fumished or made available to it by the
Company or its representatives pursuant to this Agreement (except to the extent that such
information can be shown to have been (1) previously known by such party on a non-confidential
basis, (1) in the public domain through no fault of such party or (1i1) fater lawfully acquired from
other sources by the party to which it was furnished (and without violaton of any other
confidentiality ohligation)): provided that nothing herein shall prevent the Investor from
disclosing any Information to the extént required by applicable laws or regulations or by any
subpocna or similar legal process.

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

Article 1V
Additional Agreements

4.1 Purchase for Investment. The Investor acknowledges that the Purchased Secunties
and the Warrant Shares have not been registered under the Secunties Act or under any state
securitics laws. The Investor (a)1s acquiring the Purchased Securities pursuant to an exemption
from registration under the Secunties Act solely for invesiment with no present imtention to
distribute them to any person m violation of the Securtes Act or any apphicable U.S. state
securities laws. (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Shares. except m comphance with the registration requirements or exemphon provisions
ol the Securities Act and any applicable 1S, state secunties laws.’and (¢) has such knowledge
and experience in financial and business matters and in mvesiments ot this type that it 1s capable
of evaluating the ments and risks of the Purchase and of making an mlormed investment
decision.

4.2 Legends.
(a) The Investor agrees that all certificates or other mstruments representing the

Warrant will bear a legend substantially o the followng effect:

STHE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITHS ACT OF 1933, AS AMENDED. OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED. SOLD
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OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN. A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE

(h) In addition, the Investor agrccé that all certificates or other mstruments
representing the Preferred Shares and the Warrant Shares will bear a legend substantially to the
following cffect:

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

FHE 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 UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXNEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIH:S REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT
ITIS A "QUALIFIED INSTITUTIONAL BUYER™ (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT). (2) AGREES THAT IT WILL NOT OFFER. SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT 1O A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER THE SECURITIES ACT. (B) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE FLIGIBLE
FOR RESALE PURSUANT TO RULE 144A. TO A PERSON IT REASONABLY
BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER™ AS DEFINED IN RULE
J44A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELIANCE ON RULE 1444, (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER AVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES THAT IT WILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN. A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BE VOID.”

() In the event that any Purchased Secunties or Warrant Sharcs (1) become registered
under the Secunties Act or (11) are ehigible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
F44A). the Company shall issue new certificates or other mstruments representing such
Purchased Securities or Warrant Shares. which shall not comain the apphcable legends in
Scctions 4.2(a) and (b) above: provided that the Investor surrenders to the Company the
previously tssued certificates or other instruments.

3.3 Certamn Transacuons. The Company will not merge or consolidate with, or sell.
transfer or lease all or substannially all of 1ts property or assets to. any other party unless the
successor. transferee or lessee party (or its ulimate parent entity). as the case mav be (it not the

Company). expressly assumes the due and punctual performance and obsenvance of each and
every covenant. agreement and condition of this Agreement to be pertormed and observed by the
Company.

4.4 Transfer of Purchased Securities and Warrant Shares: Restrictuons on Exercise of
the Warrant. Subject to comphance with apphcable securities laws. the Investor shall be
permitted to transter. sell. assign or otherwise disposce of (" Transfer™) all or a portion of the
Purchased Secunities or Warrant Shares ot any tme. and the Company shall take all steps as may
he reasonably requested by the Investor o facihitate the Transter of the Purchased Securities and
the Warant Shares: provided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares if such transter would reguire the Company 1o be subject 1o the periodic
reporting requirements of Section 13 or 15(d) of the Securihes Exchange Act of 1934 (the
“Lxchangee A7) In furtherance of the forepomg. the Company shall provide reasonable
cooperation to facihitate any Transters of the Purchased Securnities or Warrant Shares. including.

as s reasonable under the circumstances. by furmishing such information concermng the
Company and s busiess as a proposed transferee may reasonably request (including such
mformation asas required by Scecnion 4.5(k)) and makmg management of the Compam
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reasonably available to respond to questions of a proposed transferce in accordance with
customary practice. subject m all cases to the proposed transferee agreeing to a customary
confidentiahity agreement.

4.5 Revisiration Rights.

{a) Unless and until the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Exchange Act, the Company shall have no obligation to comply with
the provisions of this Section 4.5 {other than Section 4.5¢(b)(1v)-(v1)): provided that the Company
covenunts and agrees that it shall comply with this Section 4.5 as soon as practicable after the
date that 1t becomes subject to such reporting requirements.

(b) Registration.

() Subject to the terms and conditions of this Agreement. the Company
covenants and agrees that as promptly as practicable after the date that the Company
hecomes subject to the reporting requirentents of Section 13 or 15(d) of the Exchange Act
{and m any cvent no later than 30 days thereafter). the Company shall prepare and file
wilh the SEC a Shelf Registranon Statement covening all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement filed with the SEC to cover
the Registrable Sceurities). and. to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically eftecuve upon such filing. the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registranon Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of 1ts mitial etfectiveness unul such
time as there are no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registranon Statement) if the imitial Shelf
Registration Statement expires). Notwithstanding the foregoing. if the Company 1s not
chgible to file a registration statement on Form S-3. then the Company shall not be
obligated to file a Shelf Registraton Statement unless and unul requested to do so in
writing by the Investor

(i) Anv registration pursuant to Section 4.5(b)(3) shall be effected by means
of a shelf registration on an appropriate form under Rule 415 under the Securities Act (a
“Shelt Registration Statement’”™). I the Investor or any other Holder miends to distribute
any Registrable Scecunties by means of an underwritten offering it shall prompily so
advise the Company and the Company shall take all reasonable steps to factlitate such
distnbution. including the actions required pursuant to Section 4.5(d): provided that the
Company shall not be requared o facilitate an undenwritten oftfening of Registrable
Secunities unless the expected gross proceeds from such effering exceed (1) 2% of the
inihal ageregate hiquidanion preterence of the Preferred Shares 1if such imual aggregate
hguidation preference s less than S2 billion and (11 S200 milhion 1f the immal aggregate
hgquidation preference of the Preferred Shares is equal 1o or greater than S2 billion. The
lead underwiters i any such distiibution shall be selected by the Holders of a majoriy
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of the Registrable Secunties to be distnibuted; provided that to the extent appropnate and
permitted under applicable law. such Holders shall consider the qualifications of any
broker-dealer Aftihate of the Company 1n selecting the lead underwriters in any such
distribution. '

(in)  The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwntten offening pursuant to Section 4.5(b): (A) with respect to securities that are
not Registrable Sccurities: or {B) if the Company has notified the Investor and all other
Heolders that in the good faith judgment of the Board of Directors, it would be materaily
detrimental to the Company or its securityholders for such registration or underwnitten
ottering to be eflected at such time. in which event the Company shall have the nght to
defer such registration for a period of not more than 45 davs after receipt of the request of
the Investor or any other Holder: provided that such nght to delay a registration or
underwritten offering shall be exercised by the Company (1) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times i any
12-month period and not more than 90 davs in the aggregate in any 12-month period.

(ov)  If duning any penod when an eftfective Shelf Registration Statement 15 not
available. the Company proposes to register any of its equity securities, other than a
registration pursuant to Scection 4.5(b )iy or a Special Registration. and the registration
form to be tiled may be vsed for the registration or qualification for distnibution of
Registrable Secunties. the Company will give prompt written notice to the Investor and
all other Holders olits intention to effect such a registration (but m no event less than ten
davs prior 1o the anticipated filing date) and will mclude m such registranon all
Registrable Securties with respect to which the Company has recerved wntten requests
for inclusion therein witliin ten business davs after the date of the Company’'s notice (a
“Piggvhack Regisoration”). Any such person that has made such a written request may
withdraw 1ts Registrable Sccurities from such Piggyback Registration by giving written
notice 1o the Company and the managing underwniter. if any. on or before the fifth
business dayv prior o the planned effectve date of such Piggvback Registration. The
Company may terminate or withdraw any registration under this Section 4.3(b)(1v) prior
to the effectiveness of such registration. whether or not Investor or any other Holders
have elected 10 include Registrable Secunties in such registration.

(V) I the registration referred to in Section 4 5(b)(av) 1s proposed to be
underwrtten. the Company will so advise Investor and all other Holders as a part of the
written notce given pursuant 1o Section 4.5(b)(v). In such event. the nght of Investor
and all other Holders 1o registration pursuant to Section 4.5¢b) will be conditioned upon
such persons” participanon i such underawniting and the mclusion of such person’s
Registrable Scecunues m the underwing if such secunties are of the same class of
sccuntics as the securitties to be offered in the underwnisten offernmg. and cach such
person will Ctogether with the Company and the other persons distnbuting thewr secunes
through such undera nung) enter into an underwning agreement i customary form with

9.
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the underwriter or underwrniters selected for such underwriting by the Company: provided
that the Investor (as opposed 10 other Holders) shall not be required to indemmify any
person 1n connection with any registration. If any participating person disapproves of the
terms of the underwriting. such persen may elect to withdraw therefrom by written notice
to the Company. the managing underwriters and the Investor (if the Investor 1s
participauing in the underwnting).

(vi)  If either (x) the Company grants “piggyback™ registration nghts to one or
more third parties to include their secunities in an underwntien offering under the Shelf
Registration Statement pursuant to Section 4.5(b)(1it) or (y) a Piggyback Registration
under Section 4.5(b)(1v) relates to an underwritten offering on behalf of the Company.
and 1n either case the managing underwniters advise the Company that 1n their reasonable
opimon the number of sccunties requested o be included in such offering exceeds the
number which can be sold without adversely affecting the marketabihty of such oftenng
(including an adverse etfect on the per share otfering price). the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managimg underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price). which securitics
will be so included in the following order of prionity: {A) first. i the case ot a Piggyback
Registration under Section 4.5(b)(1v). the secunties the Company proposes to sell. (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion ot Registrable Securities pursuant to Section 4.5(h)(11) or Section 4 .5(b)(iv). as
apphcable. pro rara on the basis of the aggregate number of such securities or shares
owned by cach such person and (C) lastly. any other secunties of the Company that have
been requested to be so included. subject to the tenms ot tus Agreement: provided.
however, that if the Company has. prior to the Sigzning Date. entered into an agreement
with respect 1o 11s securnties that 1s inconsistent with the order of pnority contemplated
hereby then 1t shall apply the order of priority in such contlicting agreement 10 the extent
that 1t would otherwise result in a breach under such agreement.

{c) Expenses of Regastration. Al Reaistration Expenses incuired in connection with

any registration. qualilication or comphance hereunder shall be borne by the Company. All
Selhing Expenses incurred in connection with any registrations hereunder shall be borme by the
holders of the securities so registered pro rata on the basis of the aggrepate offening or sale price

of the secunties so registered.

(d) Obhivauons of the Company. Whenever required to eftect the registration of any

Registrable Securities or facilitate the distribution of Registrable Secunities pursuant 1o ap
etfective Shelf Registration Statement. the Company shall. as expedinously as reasonably

practicable:

(1) Prepare and tile with the SEC a prospecius supplement or post-eltective
amendment with respect to a proposcd offermg of Registrable Secunties pursuant 1o an
ctlective registration statement. subject 1o Seetion 4.5(d). keep such registranon
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statement eftective and keep such prospectus supplement current until the secunties
described therein are no longer Registrable Secuntes.

(11) Prepare and [ile with the SEC such amendments and supplements to the
applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may be necessary to comply with the
provistons of the Securities Act with respect to the disposition of all secunities covered by
such registration statement.

(1) Furmsh to the Holders and any undenwriters such number of copies of the
apphcable registration statement and cach such amendment and supplement thercto
{(including in each case all exhibits) and of a prospectus. mncluding a preliminary
prospectus. in conformity with the requirements of the Secunties Act, and such other
documents as thev may reasonably request in order to facilitate the disposition of
Registrable Secunties owned or to be distributed by them.

(1v)  Use its reasonable best efforts to register and gualify the securities covered
by such registration statement under such other securiuies or Blue Sky laws of such

Junisdictions as shall be reasonably requested by the Holders or any managing

underwriter(s). to keep such registration or gqualification i eflect for so long as such
registration statement remains in effect. and to take any other action which may be
reasonably necessary to enable such seller to consummate the disposinon in such
jurisdictions of the securities owned by such Holder: provided that the Company shall not
be required in connection therewith or as a condition thereto 1o quality to do business or
10 file a general consent to service of process in any such states or jurisdictions.

{(v) Nottly each Holder of Registrable Securines at any time when a
prospectus refating thereto 1s reguired to be dehivered under the Secunities Act of the
happenimg of any cvent as a result of which the applicable prospectus. as then in effect.
includes an untrue statement of a matertal fact or anuts to state a material fact required 1o
be stated therein or necessary to make the statements therem not misleading in hght of
the circumstances then existing.

(vi)  Give wntten notice to the Holders:

(A)  when any registration statement filed pursuant 1o Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by the filing of a document with the SEC pursuant 1 the Fxchange Act)
and when such registration statement or any post-cffectin e amendment thereto has

become etfectinve: -

(BY  ofany request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for addinonal
mnformation:
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{C)  of the issuance by the SEC of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for
that purpose:

(D)  of the receipt by the Company or 1ts legal counsel of any
notification with respect to the suspension of the qualification of the applicable
Registrable Securities for sale in any jurisdiction or the mitiation or threatening of
any proceeding for such purpose;

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

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

{vit)  Use its reasonable best efforts to prevent the issuance or obtamn the
withdrawal of any order suspending the effectiveness of anv registration statement
referred 10 1n Section 4.3(d)viNC) at the earhiest practicable ime.

(vin) Upon the occurrence of any event contemplated by Section 4.5(d)v) or
4. 5()E). promptly prepare a post-cifective amendment 1o such registration statement
or a supplement 1o the related prospectus or file any other required document so that. as
thereafter dehivered 1o the Holders and any underwniters. the prospectus will not contamn
an untrue statement ol a matenal fact or omit 1o state any material fact necessary to make
the statements therein. n light of the circumstances under which they were made. not
misleading. It the Company notifies the Holders in accordance with Section 4.5(d)vi) 1)
to suspend the use of the prospectus unti} the requisite changes to the prospectus have
been made. then the Holders and any underwriters shall suspend use of such prospectus
and use thetr reasonable best efforts to return to the Company all copies of such
prospectus (at the Company’s expense) other than permanent file copies then in such
Holders™ or underwniters™ possession. The total number ot days that any such suspension
mayv be 1 effectin anv 1 2-month pened shall not exceed Y0 davs.

fix)  Use reasonable best ¢fforts to procure the cooperanon of the Compamy s
transfer agent m setthing any offering or sale of Registrable Secunies. icluding with
respect to the transfer ol physical stock certificates mto book-entry form in accordance
with any procedures reasonably requesied by the Holders or any managimg
underwriter(s).

{x) H an underwiitten oftenng s requested pursuant to Sectiion 4. 5(b)n).
enter into an underwriting agreement i customary form. scope and substance and take all
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such other actions reasonably requested by the Holders 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 undenwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in “road shows™,
stmilar sales events and other marketing activities), {A) make such representations and
warranties 10 the Holders that are selling stockholders and the managing underwrniter(s). if
any, with respect to the business of the Company and its subsidianies. and the Shelf
Registration Statement. prospectus and documents. if any. incorporated or deemed to be
incorporated by reference therein. in cach case, 1in customary form. substance and scope.
and. if true, confirm the same if and when requested. (B) use 1ts reasonable best efforts to
furnish the underwnters with opinions of counsel to the Company. addressed to the
managing underwriter(s). if any. covering the matters customarily covered in such
opinions requested in underwritten offerings. (C) use its reasonable best cfforts o obtain
“cold comfort”™ letters from the independent certified public accountants of the Company
{and. if necessary. any other mdependent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shell Registration Statement) who have certified the financial statements inctuded
in such Shelf Registration Statement. addressed to cach of the managing underwnter(s). it
any. such letters to he in customary torm and con ering matters of the type customarily
covered in cold comfort” letters. (D) 1if an underwnung agreement is entered into. the
same shall contain mdemmification provisions and procedures customary i underwritien
offenings {provided that the Investor shall not be obligated to provide any indemmtv). and
{E) delhiver such documents and certificates as may be reasonably requested by the
Holders of @ majority of the Registrable Secunties bemng sold i connection therewsth.
their counsel and the managing undenvriter(s). if any. to evidence the cominued vahdity
of the representations and warranues made pursuant to clause (1) above and to evidence
compliance with anv customary condittons contaied in the underwriting agreement or
other agreement entered into by the Company.

(x1)  Make available for inspection by a representative of Holders that are
selhng stockholders. the managing underwriter(s). if any. and any attorneys or
accountants retained by such Holders or managing underwnter(s). at the offices where
normally kept. during reasonable busimess hours. inancial and other records. pertinent
corporate documents and properties of the Company. and cause the officers. directors and
emplovees of the Company to supply all mtormation in each case reasonably requested
(and of the type customanly provided i connection with due diligence conducted in
connection with a registered pubhic offerning of securities) by any such representanve.
managmg underwriter(s). attomey or accountant in connection with such Shelf
Registration Statement.

(x11)  Use reasonable best efforts wo cause all such Rewistrable Securities 10 be
histed on cach nanonal secunues exchange on which similay securmies issued by the
Company are then histed oroif no similar secunities issued by the Company are then histed
on any national sccunties exchange. use 1ts reasonable best etlorts o cause all such
23



Registrable Secunities to be listed on such securities exchange as the Investor may
designate.

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

{x1v)  Timely provide to its secunty holders earming statements satislying the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

(e) Suspension of Sales. Upon recetpt of written notice from the Company that a
registration statement. prospectus or prospectus supplement contains or may contain an unirue
statement of a material fact or omits or may omit to state a material tact required to be siated
theremn or necessary to make the statements therein not nusleading or that circumstances exist
that make madwvisable use of such registration statement, prospectus or prospectus supplement.
the Investor and cach Holder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities until the Investor and/or Holder has received copies of a supplemented or
amended prospectus or prospectus supplement. or unti} the Investor and/or such Holder is
advised in wniing by the Company that the use of the prospectus and. if apphcable. prospectus
supplement may be resumed. and. 1 so directed by the Company. the Investor and/or such
Holder shall dehiver 1o the Company (at the Company s expense) all copres. other than
permanent {ile copres then o the Investor and‘or such Holder™s possession. of the prospectus
and. it apphicable. prospectus supplement covering such Registrable Securities current at the ume
of receipt of such notice. The total number of days that any such suspension may be in cffect in
any 12-month period shall not exceed 90 days.

1)) Terminauon of Registration Rights. A Holder's registravon rights as to any
secuntics held by such Holder (and its Afhhates. partners. members and tormer members) shall
not be available unless such secunties are Registrable Secunties.

(2) Furmishine Informauon.

¢}

(1) Neither the Investor nor any Holder shall use any free wniting prospectus
tas defined in Rule 405) in connection with the sale of Registrable Sccurities without the
prior wrlen consent of the Company.

(n) It shall be a condition precedent to the obligations of the Company to 1ake
any acvion pursuant to Section 4.5(d) that Investor and or the selhng Holders and the
underwniters. if anv. shall furmish 1o the Company such informauon regarding
themselves. the Registrable Secunnies held by them and the mtended method of
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disposition of such securities as shall be required to effect the registered offening of therr
Registrable Securities.

(h) Indemnification.

(1) The Company agrees 1o indemnify each Holder and. 1f a Holder 1s a
person other than an individual. such Holder’s officers. directors. employees. agents,
representatives and Aftiliates. and cach Person, if any. that controls a Holder within the
meaning of the Secunes Act (each, an “Indemnitee”™). against any and all losses. claims,
damages, actions, habihties. costs and expenses (including reasonable {ees. expenses and
disbursements of attomeys and other professionals incurred in connection with
investigating. defending, settling. compromising or paymng any such losses, claims.
damages. actions, liabilities. costs and expenses). joint or several, arising out of or based

~ upon any untrue statement or alleged untrue statement of material fact contained in any

registration statement. including any preliminary prospectus or final prospectus contammed
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained n any free wnting prospectus (as such term is defined in Rule
405) prepared by the Company or authonzed by 1t in writing for use by such Holder {or
any amendment or supplement thereto): or any omission Lo state therein a material fact
required to be stated therein or necessary to make the statements therein. in light of the
circumstances under which they were made. not misleading: provided. that the Company
shall not be hable to such Indemnitee in any such case o the extent that any such loss,
claim. damage. habihity (or action or procceding m respect thereof) or expense arises out
of or 1s based upon (A) an untrue statement or omission made n such regisiration
statement. including any such preliminary prospectus or final prospectus contained
therein or anv such amendments or supplements thereto or contamed in any free writing
prospectus (as such term is defined in Rule 405) prepared by the Company or authonzed
by 1in writing for use by such Holder (or anv amendment or supplement thereto). m
reliance upon and in conformuty with informaton regarding such Indemmnitee or 1ts plan
of distribution or ownership interests which was furnished i writing to the Company by
such Indemmitee for use 1in connection with such registranon statement. mcluding anv
such prelminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemiutee “by means o™ (as defined in Rule 159A) a “free wniting prospectus™ (as
defined 1in Rule 4035) that was not authonzed in wnting by the Company.

(ii) If the indemnification provided for in Section 4.5¢h)(i) is unavailable to an
Indemnitee with respect to any losses. claims. damages. actions. habilities. costs or
expenses referred to therein or 1s insufficient to hold the Indemniniee harmless as
contemplated therein. then the Company. in hieu of indemnifving such Indemnitee. shatl
contribute to the amount pad or pavable by such Indemmitee as a result of such losses.
claims. damages. actions, habihiies. costs or expenses i such proportion as is appropnate
to reflect the refauve favht of the Indenmtee. on the one hand. and the Company. on the
other hand. 0 connectton with the statements or omissions which resulted i such fosses.
claims. damages. actions. labihties. costs or expenses as well as any other relevant
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equitable considerations. The relative 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 matenal fact or omission to state a material fact relates
to information supplied by the Company or by the Indemnitee and the parties’ relative
intent. knowledge. access to information and opportunity to correct or prevent such
statement or omission: the Company and each Holder agree that it would not be just and
equitable if contrnibution pursuant to this Section 4.5(h)(11) were determined by pro ratu
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(h)(1). No Indemnitee guilty of fraudulent
musrepresentation (within the meaning of Section 11(f) of the Secunties Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
fraudulent misrepresentation.

Registrable Secunties pursuant to Section 4.5(b) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a hiquidation preference or. in the case of the Warrant.
the hquidation preference of the underlying shares of Warrant Preferred Stock. no less than an
amount equal to (1) 2% of the imial aggregate hquidation preference of the Preferred Shares if
such mtal aggregate hyuwidation prelerence 1s less than $2 billion and (11} $200 million if the
mitial aggregate liquidation preference of the Preferred Shares 1s equal to or greater than $2
billion: provided. however. the transferor shall. within ten davs after such transter. furmsh to the
Company written notice of the name and address of such transferec or assignee and the number
and type of Registrable Securities that are being assigned.

Q) Clear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
{other than pursuant to such registration or pursuant to a Special Registrauon) any public sale or
distribution. or to file any Shelt Registration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertible mto or
exchangeable or exercisable for preferred stock of the Company. during the period not to exceed
ten days prior and 60 davs tollowing the efective date of such offening or such longer period up
to 90 days as may be requested by the managing underwniter {or such underwrnitten offering. The
Company also agrees to cause such of 1its directors and semor exccutive officers 1o execute and
deliver customary Jock-up agreements in such form and for such ime penod up to 90 days as
may be requested by the managing underwniter. “Special Regisiration” means the registration of
(A) equity securities and:or options or other nghts in respect thereof solely registered on Form S-
4 or Form S-8 tor successor form) or (B) shares of equity secunties and:or opltions or other rights
in respect thereof 1o be offered 1o directors. members of management. emplovees. consultants.
customers. lenders or vendors of the Company or Company Subsidianes or in connecnon with
drvidend remvestment plans,

(k) Rule 144: Rule 144A. With a view to making available to the Investor and
Holders the benefits ot certam rules and regulations of the SEC which may pernmit the sale of the
Registrable Securinies to the pubhic without registration. the Company agrees 1o use is

reasonable best efforts to:



(1) make and keep public information available. as those terms are understood
and defined in Rule 144(c)(1) or any similar or analogous rule promulgated under the
Securities Act. at all imes afier the Sigmng Date:

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

(ni)  so long as the Investor or a Holder owns any Registrable Securities.
furnish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its comphance with the reporting requirements of Rule 144 under the
Securities Act. and of the Exchange Act: a copy of the most recent annual or quarterly
report of the Company: and such other reports and documents as the Investor or Holder
may reasonably request in availing itself of any rule or regulation of the SEC allowing 1t
1o sell any such securities to the pubhic without registration: and

{iv)  take such further action as any Holder may reasonably request. all to the
extent required from time 1o tme o enable such Holder to sell Registrable Securinies

without registraion under the Securities Act.

(H As used in this Section 4.5, the followmg terms shall have the following

FESPECVe Meanings:

(1) “Holder™ means the Investor and any other holder of Registrable
Securities 10 whom the registration nights conferred by this Agreement have been
transferred in comphance with Section 4.5(h) hereof.

(11) “Holders” Counsel” means one counsel for the selling Holders chosen by
Holders holding a majorty interest i the Registrable Secunties being registered.

() CRegister” registered.” and Cregistration” shall refer to a registration
effected by prepaning and ¢A) hhing a registration statement or amendmient thereto in
comphiance with the Secunnes Act and applicable rules and regulations thereunder. and
the declaration or ordering of effectiveness of such registrabon statement or amendment
thereto or (B) filing a prospectus and or prospectus supplement in respect of an
appropriate clfecin e registration statement on Form S-3.

(n) “Registrable Sceurities”™ means (A) all Preferred Shares. (B) the Warrant
{subject to Section 4.5(9)) and (C) any equny securities issued or issuable directly or
indirectly with respect 1o the secunities referred to i the foregoing clauses (A) or (B) by
wav of converston. exercise or exchange thereof. including the Warrant Shares. or share
dividend or share sphit or in connection with a combination of shares. recapnalizatuon,
reclassificabon. merger. amaleamation. arrangement. consohdation or other



reorganization, provided that. once issued. such secunties will not be Registrabie
Securitics when (1) they are sold pursuant to an effective registration statement under the
Securities Act, (2) except as provided below in Section 4.5(p). they may be sold pursuant
to Rule 144 without limitation thereunder on volume or manner of sale. (3) they shall
have ceased to be outstanding or (4) they have been sold 1n a private transaction in which
the transferor's nghts under this Agreement are not assigned to the transferee of the
securities. No Registrable Securitics may be registered under more than one registration
statement at any one time.

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

(Vi) CRulde 1497 Rule 14447 "Rule 15947 ~Rule 4057 and “Rule 4157 mean.
m cach case. such rule promulgated under the Securitics Act (or any successor provision).
as the same shall be amended from time to ime.

(v} Selling Expenses”™ mean all discounts. selbng commissions and stock
transfer taxes applicable to the sale of Registrable Securities and fees and disbursements
of counsel for any Holder (other than the tees and disbursements of Holders™ Counsel
included m Registration FExpenses),

(m)  Atany time. any holder of Sccurities (including any Holder) may clect to forfeit
its rights det forth in this Section 4.5 from that date torward: provided. that a Holder torfeiing
such nights shall nonctheless be entitled to participate under Scction 4.5(b)}iv) — (vi) 10 any
Pending Underwritten Offering to the same extent that such Holder would have been entitled 10
if the holder had not withdrawn: and provided. further. that no such lorteiture shall teyminate a
Holder's nghts or obhigations under Secuon 4.5(g) with respect to any prior registration or
Pending Underwritten Offening. ~Pending Underwritten Offering ” means, with respect 1o any
Holdey forfening its nghts pursuant 1o this Section 4.5(m). any underwritten offering of
Registrable Securities in which such Holder has advised the Company of nis tent 1o register 1s
Registrable Securties enther pursuant to Secuon 4.5(b)(n) or 4.5(b)}{(1v ) prior to the date of such
Holder's forfenure.

(n) Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at faw if the Company fails to perform anyv of s obhigations under this Section
4.5 and that the Investor and the Holders from ume 1o time may be irreparably harmed by any
such tailure. and accordingly agree that the v estor and such Holders, i addition o any other

remedy to which they may be entitled at faw or in equity. o the fuliest extent permitied and
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enforceable under applicable law shall be entitled to compel specific performance of the
obligations of the Company under this Section 4.5 in accordance with the terms and conditions
of this Section 4.5.

{o) No Inconsistent Agreements. The Company shall not. on or after the Signing
Date. enter into any agreement with respect to its securities that may impatir the rights granted to
the Investor and the Holders under this Section 4.5 or that otherwise conflicts with the provisions
hereol in any manner that may impatr the rights granted to the Investor and the Holders under
this Section 4.5, In the event the Company has. prior to the Signing Date. entered into any
agreement with respect (o i1s securities that is inconsistent with the rights granted to the Investor
and the Holders under this Section 4.5 (including agreements that are inconsistent with the order
of prionity contemplated by Section 4.5(b)(v1)) or that may otherwise contlict with the provisions
hereof. the Company shall use 1ts reasonable best efforts to amend such agreements to ensure
they are consistent with the provisions of this Section 4.5, '

(p) Certain Offennps by the Investor. In the case of any securities held by the
Investor that cease 1o be Registrable Sccurities solely by reason of clause (2) in the definition of
“Registrable Secunties.” the provisions of Sections 4.5(b)(11). clauses (1v). (1x) and (x)-(x11) of
Section 4.5(d). Section 4.5(h) and Section 4.5()) shall continue to apply untif such securities
otherwise cease to be Registrable Secunties. In any such case. an “underwnitten™ offerning or
other disposition shall include any distnbution of such secunties on behalf of the Investor by onc
or more broker-dealers. an “underwrniting agreement” shall include any purchase agreement
entered into by such broker-dealers. and any “registration statement” or “prospectus’ shall
include any offering document approved by the Company and used in connection with such
distribution.

(q) Registered Sales of the Warrant. The Holders agree 1o sell the Warrant or any
portion thercot under the Shell Registration Statement only beginning 30 davs after nontving the
Company of any such sale. during which 30-day penod the Investor and all Holders of the
Warrant shall take reasonable steps 1o agree to revisions (o the Warrant 10 permit a public
distribution of the Warrant. including entering mo o warrant agreement and appointing a warrant
agent.,

4.0 Deposnary Shares. Upon request by the Investor at any time following the
Closing Date. the Company shall promptly enter into a deposiary arrangement. pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor. pursuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares. cach representing a fracuon of a Preferred Share or Warrant
Share. as appheable. as specified by the Investor. may be issued. From and after the execution of
any such depositary arrangement. and the deposit of any Preferred Shares or Warrant Shares. as
apphicable. pursuant thereto. the deposiary shares issued pursuant thereto shall be deemed
“Preferred Shares™. "Warrant Shares™ and. as appheable. “Regisirable Securihes”™ for purposes of

this Agreement.

37 Restniction on Dividends and Repurchases.
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fa) Prior to the earlier of (x) the third anmiversary of the Closing Date and (y) the date
on which all of the Preferred Shares and Warrant Shares have been redecemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall. without
the consent of the Investor. declare or pay any dividend or make any distribution on capital stock
or other equity securities of any kind of the Company or any Company Subsidiary (other than (1)
regular quanterly cash dividends of not more than the amount of the last quanterly cash dividend
per share declared or, if lower. announced to its holders of Common Stock an mntention to
declare, on the Commeon Stock prior to November 17, 2008, as adjusted for any stock sphit. stock
dividend, reverse stock spht. reclassification or similar transaction. () dividends payable solely
in shares of Common Stock, (1) regular dividends on shares of preferred stock 1n accordance
with the terms thereof and which are permitted under the terms of the Preferred Shares and the
dividends or distributions by-any Company Subsidiary required pursuant to binding contractual
agreements entered into prior to November 17, 2008).

(b) During the penod beginning on the third anmiversary of the Closing Date and
ending on the earlier of (1) the tenth anmiversary of the Closing Date and (1) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parties which are not Afhiliates
of the Investor. neither the Company nor any Company Subsidiary shall, without the consent of
the Investor. (A) pay any per share dividend or distribution on capital stock or other equity
securitics of any kind of the Company at a per annum rate that is in excess of 103% of the
avaregate per share dividends and distributions for the immediately prior fiscal vear (other than
regular dividends on shares of preferred stock 1n accordance with the terms thercol and which
are permitted under the terms of the Preferred Shares and the Warrant Shares): provided that no
increase n the aggrepate amount of dividends or distributions on Common Stock shall be
permtted as a result of any dividends or distributions paid in shares of Common Stock. any stock
sphit or any similar ransacuion or (B) pay aggregate dividends or distributions on capital stock or
other equity secunbies of any kind of any Company Subsidiary that is in excess of 103% of the
ageregate dividends and distnbutions paid for the immediately prior fiscal vear (other than in the
case of this clause (B). (1) regular dividends on shares of preferred stock in accordance with the
terms thereof and which are permutted under the terms ot the Preferred Shares and the Warrant
Shares. (2) dividends or disinibutions by any whollv-owned Company Subsidiary. (3) dividends
or distributions by anv Company Subsidiary required pursuant to binding contractual azreements
entered into prior o November 17, 2008) or (4) dividends or distributions on newlv issued shares
of capital stock for cash or other property.

) Prior 1o the carlier of (x) the tenth anniversary of the Closing Date and (v) the date
on which all of the Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has ransterred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates of the Investor. neither the Company nor any Company Subsidiary shall. without
the consent of the Investor, redeem. purchase or acquire any shares of Common Stock or other
capital stock or other equuty securities of any kind of the Company or any Company Subsidiary.
or anv trust preferred securies issued by the Company or any Afthihaie of the Company. other

-34)-



than (1) redemptions. purchases or other acquisitions of the Preferred Shares and Warrant Shares.
(1i) in connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice, (1) the acquisition by the Company or any of the
Company Subsidianes of record ownership in Junior Stock or Panty Stock for the beneficial
ownership of any other persons (other than the Company or any other Company Subsidiary),
including as trustees or custodians, (1v) the exchange or conversion of Jumor Stock for or into
other Junior Stock or of Panity Stock or trust preferred securities for or into other Panity Stock
(with the same or lesser aggregate iquidation amount) or Jumor Stock. in each case set forth in
this clause (1v), 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 (clauses (11) and (in). collectively. the
“Permitted Repurchases™). (v) redemptions of securities held by the Company or any wholly-

or other equity secunties of any kind of any Company Subsidiary required pursuant to binding '
contractual agreements entered into prior o November 17, 2008.

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

(e) During the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preferred Shares and Warrant Shares have been redeemed 1n
whole or the Investor has transterred all of the Preferred Shares and Warrant Shares to third
parties which are not Afhihates of the Investor. netther the Company nor any Company
Subsidiary shall. without the consent of the Investor. (1) declare or pay any dividend or make any
disinbution on capital stock or other equity secunties of any kmd of the Company or any
Company Subsidiary: or (11) redeem. purchasc or acquire any shares of Common Stock or other
capital stock or other equity securitics of any kind of the Company or any Company Subsidiary.
or any trust preferred securities wssued by the Company or any Attihate of the Company. other
than {A) redemptions. purchases or other acquisttions of the Preferred Shares and Warranm
Shares. (B) regular dividends on shares of preferred stock in accordance with the terms thereof
and which are permutied under the terms of the Preferred Shares and the Warrant Shares. or ()
dividends or distributions by any whollv-owned Company Subsidiary.

{5y “Junior Stock” means Common Stock and any other class or sertes of stock of the
Company the terms of which expresslty provide that it ranks junior to the Preferred Shares as 1o
dividend nights and or as 10 nghts on hqudanon. dissolution or winding up of the Company
“Parin Stock T means any class or serntes of stock of the Company the terms of which do not
expressiy provide that such class or sertes will rank semor or jumor to the Preferred Shares as to
dividend nghts and or as 1o nghts on hquidanon. disselution or windimng up of the Company (in
cach case without regard 1o whether dividends accrue comulatively or non-cumulanvely).



4.8 Executive Compensation. Unul such time as the Investor ceases to own any debt
or equity secunties of the Company acquired pursuant to this Agreement or the Warrant. the
Company shall take all necessary action to ensure that its Benefit Plans with respect 1o its Semior
Executive Officers comply in all respects with Section 111(b) of the EESA as implemented by

any guidance or regulation thereunder that has been 1ssued and is in effect as of the Closing Date,

and shall not adopt any new Benefit Plan with respect to 1ts Senior Executive Officers that does
not comply therewith. “Senior Exccurive Officers”™ means the Company's "senior executive
officers” as defined in subsection 111{b)(3) of the EESA and regulations issued thereunder,
inchuding the rules set forth in 31 C.F.R. Part 30.

4.9 Related Party Transacuons. Until such time as the Investor ceases to own any
Purchased Secunities or Warrant Shares. the Company and the Company Subsidianies shall not
enter into transactions with Affiliates or related persons (within the meaning of ltem 404 under
the SECTs Regulation S-K) unless (1) such transactions are on terms-no less favorable 1o the
Company and the Company Subsidiaries than could be obtained from anunaffihated third party,
and (11) have been approved by the audit committee of the Board of Directors or comparable
body of independent directors of the Company.

4.10  Bank and Thnft Holding Company Status. If the Company 1s a Bank Holding
Company or a Savings and Loan Holdmg Company eon the Signing Date. then the Company shall
mamtam its status as a Bank Holding Company or Savimgs and Loan Holding Company. as the
case may be. for as long as the Investor owns any Purchased Sccunities or Warrant Shares. The
Company shall redeem all Purchased Securives and Warrant Shares held by the Investor prior to
termunating its status as a Bank Holding Company or Savings and Loan Holding Company. as
applicable. “Bunk Holding Compam: ™ means a company registered as such with the Board of
Governors of the Federal Reserve System (the " Federal Resernve™) pursoant 1o 12 US.C§1842
and the regulations of the Federal Reserve promulgated thereunder. “Savings und Loan Holding
Company” means a company rewistered as such with the Office of Thntl Supervision pursuant to
12 188.C. §14674a) and the regulatons of the Oftice of Thrift Supervision promuleated
thereunder.

411 Predonmunantly Fimancial. For as Jong as the Imvestor owns any Purchased
Securtties or Warrant Shares. the Company. to the extent it s notitself an insured depository
mstitution. agrees to remain predomnantly engaged in financial actvites. A company is
predominantly engaged in financial activities if the annual gross revenues denved by the
company and all subsidiaries of the company (excluding revenues derived from subsidiary
depository mstitutions). on a consohdated basis. from engaging in activitics that are financial in

nature or are ncidental 1o a financial activity under subsection (k) of Section 4 of the Bank
Holdimg Company Act of 1930 (12 VLS.C.1845(k)) represent at least 85 percent of the
consohidated annual gross revenues ol the company.

Arncle V
Miscellaneous

Al Termmauon. This Avreement may be termunated at any time prior 10 the Closing:

)
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(a) by erther the Invesior or the Company 1f the Closing shall not have occurred by
the 30" calendar day following the Signing Date: provided, however. that in the event the
Closing has not occurred by such 30" calendar day. the parties will-.consult in good faith 1o
determine whether to extend the term of this Agreement. it being understood that the parties shall
be required to consult only until the fifth day after such 30" calendar day and not be under any
obligation 1o extend the term of this Agreement thereafier; provided. further. that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any party whose
breach of any representation or warranty or failure to perform any obligation under this
Agreement shall have caused or resulted in the failure of the Closing to occur on or prior to such
date: or

(b) by etther 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, (ieLrLe
ruling or other action shall have become final and nonappealablc: or

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

In the event of ternuination of this Agreement as provided in this Scction 5.1, this Agreement
shall forthwith become void and there shall be no lability on the part of either pany hereto
except that nothing herein shatl relieve either party from hability for any breach of this
Agreement.

5.2 Survival of Representations and Warranties. All covenants and agrcements. other
than those which by their terms apply 1in whole or in part after the Closing. shall terminate as of
the Closing. The representations and warranties of the Company madce heremn or i any
certificates delivered in connection with the Closing shall sunvive the Closing without hmitauon.

5.3 Amendment. No amendment of any provision of this Aereement will be effectve
unless made m wriing and signed by an officer or a duly authorized representanive of cach panty:
provided that the Investor may umilaterally amend any provision of this Agreement o the extent
required to comply with any changes after the Sigming Date i applicable federal statutes. No
farlure or delay by any party i exercising any right. power or privilege hereunder shall operate
as a waiver thereof nor shall any single or partial exercise thereof prechude any other or further
exercise ol any other right. power or privilege. The rights and remedies heremn provided shall be
cumulative of any rights or remedies provided by Jaw,

5.4 Warver of Condittons. The conditions o cach panty’s obligation to consummate
the Purchase are for the sole benelit of such party and may be waived by such party in whole or
in part to the extent permutted by applicable law. No waiver will be effecnive unless itis in a
writing signed by a duly authonzed officer of the wanang party that makes express reference to

the provision or provisions subject to such waiver

I Governing L.aw: Submission to Jurisdiction, Etc. This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to

Y]
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State.
Each of the parties hercto 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 Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (i) the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contempiated hereby or thereby.

5.6 Notices. Any notice. request. instruction or other document to be given hereunder
by any party to the other will be 1n writing and will be deemed to have been duly given (a) on the
date of delivery if delivered personally. or by tacsimile. upon confirmation of receipt, or (b) on
the second business day tollowing the date of dispatch if dehvered 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 i writing by the Company to the
Investor. All notices 1o the Investor shall be delivered as set forth below. or pursuant to such
other instructions as may be designated m writing by the Investor to the Company.

If to the Investor:

United States Department of the Treasury

1500 Pennsvivania Avenue. NW. Room 2312

Washington. D.C. 20220

Auention: Assistant General Counsel {Banking and Finance)
Facsumile: (202) 622-1974

5.7 Defimuons

(a) When a reference is made in this Agreement to a subsichary of a person. the werm
“subsidiary” means any corporaton. partnership. joint venture, himited hability company or other
entity (x) of which such person or a subsidiary of such person 1s a general partner or (v) of which
a majority of the voting sccurities or other voung mterests. or a majonity of the secunties or other
interests of which having by their terms ordinary voung power to elect a majority of the board of
directors or persons performing similar functions with respect to such entity. s directly or
indirectly owned by such person and or one or more subsidiaries thereof,

(b} The term “Afftliere” means. with respect 1o any person. any person directly or
indirectly controllimg. controlled by or under comimeon control with. such other person. For
purposes of this defimtion. “control ™ tincluding. with comrelative meamngs. the terms “conrolled
by and “under common control wiry when used with respect 1o any person. means the
possession. divectly or ndirectly. of the power to cause the direction of management and or
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polhicies of such person, whether through the ownership of voting secunues by contract or
otherwise.

N

(c) The terms “knowledge of the Company™ or “Company s knowledge™ mean the
actual knowledge after reasonable and due mquiry of the “officers™ (as such term is defined in
Rule 3b-2 under the Exchange Act, but excluding any Vice President or Secretary) of the
Company.

5.8 Assignment. Neither this Agreement nor anv right, remedy. obhgation nor
hability ansing 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 nght. remedy, obligation
or hability hercunder without such consent shall be void. except (a) an assignment. in the case of
a merger. consohidation, statutory share exchange or similar transaction that requires the approval
of the Company s stockholders (a ~Business Combinarion™) where such party is not the surviving
entity. or a sale of substanually all of 1ts assets. to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided n Sections 3.5 and 4.5

5.9 Severability. 1t any provision of this Agreement or the Warrant. or the application
thercof to any person or circumstance. 18 determined by a court of competent junsdiction o be
invalid. void or unenforceable. the remainimg provisions hereof. or the apphcation of such
provision to persons or circumstances other than those as to which it has been held invalid or
uncnforceable. will remain in full force and effect and shall in no way be affected. impaired or
invahdated thereby. so long as the economic or legal substance of the transactions contemplated
herehy is not affected 1in any manner materially adverse to any partv. Upon such determination.
the parties shall negotiate 1n good faith in an effort to agree upon a suitable and equitable
substitute proviston to effect the origimal intent of the parties.

510 No Third Party Benehcrartes. Nothmg comained i this Agreement. expressed or
imphed. is intended to confer upon any person or entity other than the Company and the Investor
any benefit. right or remedies. except that the provisions ol Sccuion 4.5 shall inure 10 the benetit
of the persons referred to in that Section.




ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK

[SEE ATTACHED]

DNy ety



ANNEX A
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A
OF
CENTERBANK

CenterBank, a state-chartered bank orgamzed and existing under the laws of the State of
Ohio (the “Issuer’), in accordance with the provisions of Section 1103.08 of the Ohio Revised

~ Code thereot, does hereby certity:

The sharcholders of the Issuer (the “Sharcholders™). in accordance with the articles of
incorporation and regulations of the Issuer and applicable law. adopted the following resolution
on April 20. 2009 creating a senes of 2,250 shares of Preferred Stock ot the Issuer designated as
“Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series A

RESOLVED. that pursuant to the provisions of the articles of incorporation and the
regulations of the Issuer and apphicable Jaw. a scries of Preferred Stock. par value $0.01 per
sharc. of the Issuer be and hercby 1s 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 nghts. and the quahficatons. hmitatons and restrictions thercof. of the shares of such
series. are as follows:

and unissued shares of preferred stock of the Issuer a senes of preferred stock designated as the
“Fixed Rate Non-Cumulative Perpetual Pretferred Stock. Series A™ (the “Designated Preferred
Stock ™). The authortzed number of shares of Designated Preferred Stock shall be 2.250.

Part 2. Standard Provisions. The Standard Provisions contamed in Schedule A attached
hercto 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 Hf such provisions had been set forth in tull

heremn. _

Part 3. Defimtions. The tollowing terms are used in this Certificate of Designations
(mcluding the Standard Provisions in Schedule A hereto) as defined below:

(a) “Board of Directors” means the board of directors of the Issuer.

(b) “Common Stock™ means the common stock. par value S1T.00 per share. of the
Issuer.

() “Dividend Pavment Date” means February 15, Mav 15 August 15 and November

IS of cach vear,



(d) *“Juntor Stock ™ means the Common Stock, and any other class or series of stock of
the Issuer the terms of which expressly provide that it ranks junior to Designated Preferred Stock
as to dividend nights and/or as to rights on liquidation, dissolution or winding up of the Issuer.

(e) “Liquidation Amount™ means $1.000 per share of Designated Preferred Stock.
(f) “Minimum Amount”™ means $562.500.
(g) “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 seres
will rank senior or jumor 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).

(h) “Signing Date”™ means the Oniginal Issue Date. '

Part 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be
entitled to one vote for each such share on any matter on which holders of Designated Preferred
Stock are entitled to vote, including any action by written consent.

| Remainder of Page Intentionallv Left Blank)
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IN WITNESS WHEREOF, CenterBank has caused this Certificate of Designations to be
signed by Stewart M. Greenlee, its Chief Executive Officer, this 29th day of April, 2009.

CENTERBANK

By:

Stewart M. Greenlee
Chiet Executive Officer
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Schedule A

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical in
all respects to every other share of Designated Preferred Stock. The Designated Preferred Stock
shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that form a
part of the Certificate ot Designations. The Designated Preferred Stock shall rank equally with
Parity Stock and shall rank semor to Junior Stock with respect to the payment of dividends and
the distribution of assets in the event of any dissolution, hiquidation or winding up of the Issuer.

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

(a) “Acquiror,” 1 any Holding Company Transaction, means the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale. lease or other transter 1 one transaction or a series of related transactions of
all ur substantially all of the consohdated assets of the Issuer and its subsidianes, taken as a
whole.

(b) “Applicable Dividend Rate™ means (1) during the period from the Original lssue
Date to. but excluding. the first day of the first Dividend Period commencing en or after the hifth
anniversary of the Original Issue Date. 5% per annum and (11) from and after the first day ot the
first Dividend Penod commencing on or afier the fifth anniversary ot the Original Issue Date.
9% per annum.

{c) “Appropnate Federal Banking Agency” means the “appropriate Federal banking
agency with respect to the Issuer as defined 1n Section 3(g) of the Federal Deposit Insurance
Act (12 UL.S.C. Section [813(q)). OF any SUCCESSOr Provision.

() “Bank Holding Company™ means a company regrstered as such with the Board of
Govemnors of the Federal Reserve System pursuant to 12 US.C. § 1842 and the regulations of
the Board of Governors of the Federal Reserve System thereunder.

(e) “Business Combination”™ means a merger. consolidation. statutory share exchange
or sinmlar transaction that requires the approval of the Issuer’s stockholders.

th “Business Day” means anv day except Saturday. Sundav and any day on which

banking mstitutions n the State of New York generally are authorized or required by law or
other covernmental actions to closc.

() “Bylaws™ means the regulations of the Issuer. as they may be amended from time
10 nme.

thy of " means the Cernificate of Designations or comparable
mstrument relatme o the Duwnalu] Preferred Stock. of which these Standard Provisions torm a
part. as 1t may be amended from thme to iime.
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(1) “Charter” means the issuer’s certificate or articles of incorporation. articles of
association. or similar organizational document.

() “Dividend Period™ has the meaning set forth in Section 3(a).

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

(1) “Holding Company Preferred Stock™ has the meaning set forth in Section 7(¢)(iv).

(m) “Holding Company Transaction™ means the occurrence of (a) anyv transaction
(including. without imitation. any acquisition, merger or consolidation) the result of which is
that a “person™ or “group” within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended. (1) becomes the direct or indirect ultimate “beneficial owner.” as defined in

voting power of the outstanding Common Stock or (ii) is otherwise required to consolidate the
Issuer for purposes of generally accepted accounting principles in the Umited States. or (b) anv
consohidation or merger of the Issuer or similar transaction or any sale. lease or other transfer in
one transaction or a series of related transactions of all or substantially all of the consolidated
assets of the Issuer and its subsidiaries. taken as a whole. to any Person other than one of the
Issuer’s subsidiaries: provided that. in the case of either clause (a) or (b). the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and Loan Holding Company.

(n) “Ligquidation Preference™ has the meaning set forth in Section 4(a).
) “Original Issue Date™ means the date on which shares of Designated Preferred

Stock are first issued.
(p) “Person” mieans a legal person. including any individual. corporation. estate.
partnership. jJoint venture. association. joint-stock company. imited lability company or trust.

Q) “Preferred Director™ has the meaning set forth in Section 7(b).

(r) “Preferred Stock™ means any and all series of preferred stock of the bssuer.
including the Designated Preferred Stock.

(s) “Qualified Equity Offering™ means the sale and issuance for cash by the Issuer 1o
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock. Common Stock or any combination of such stock. that. in each case.
gquahts as and may be included i Tier | capnal of the Issuer at the time of issuance under the
applicable risk-based capital guidelines of the Issuer’s Appropriate Federal Banking Agency
{other than any such sales and issuances made pursuant to agreements or arrangements entered
into. or pursuant to financing plans which were pubhicly announced. on or prior 1o November 17.
2008).

{1 “Savings and Loan Holding Company™ means a compan registered as such with
the Ofhee of Thrft Supervision pursuant 1o 12 ULS.CL$1467(a) and the regulations of the Office
of Thritt Supervision promuleated thereunder.




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

{(v) “Successor Preferred Stock™ has the meaning set forth in Section 5(a).
{w)  ~Voting Parity Stock™ means. with regard to any matter as to which the holders of

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

Section 3. Dividends.

(a)  Rate. Holders of Designated Preferred Stock shall be entitled to receive. on each
share of Designated Pretérred Stock if. as and when declared by the Beard of Directors or any
duly authorized committee of the Board of Directors. but only out of assets legally available
therefor. non-cumulative cash dividends with respect to cach Dividend Period (as defined below)
at a rate per annum equal to the Applicable Dividend Rate on the Liguidation Amount per share
of Designated Preferred Stock. and no more. payable quarterly in arrears on each Dividend
Pavment Date. commencing with the first such Dividend Payment Date to occur at least 20
calendar days after the Original Issue Date. In the event that any Dividend Pavment Date would
otherwise fall on a day that 1s not a Busiess 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 Pavment 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 vear consisting of twelve 30-day months. The
amount of dividends pavable on Designated Preferred Stock on any date prior to the end of a
Dividend Period. and for the imitial Dividend Period. shail be computed on the basis of a 360-dax
vear consisting of twehve 30-day months. and actual davs clapsed over a 30-day month.

Dividends thar are pavable on Designated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Preferred Stock as they appear on the stock
register of the Issuer on the applicable record date. which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authonzed committee of the Board of Directors that is not more
than 60 nor less than 10 davs prior 1o such Dividend Pavment Date (cach. a "Dividend Record
Date”). Amy such day that is a Dividend Record Date shall be a 1ividend Record Date whether
or not such dav 15 a Business Pay.

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



{b) Non-Cumulative. Dividends on shares of Designated Preferred Stock shall be
non-cumulative. If the Board of Directors or any duly authorized committee of the Board of
Directors does not declare a dividend on the Designated Preferred Stock in respect of any
Dividend Period. the holders of Designated Preterred Stock shall have no right to receive any
dividend for such Dividend Period. and the Issuer shall have no obligation to pay a dividend for
such Dividend Period. whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(¢) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding. no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock. subject to the immediately following paragraph in the case of Parity
Stock. and no Common Stock. Junior Stock or Parity Stock shall be, directly or indirectly.
purchased. redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiarics uniess full dividends on all outstanding shares ot Designated Preferred Stock for the
most recently completed Dividend Period have been or are contemporaneously declared and paid
{or have been declared and a sum sufficient for the payment thereof has been set aside lor the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (1) redemptions. purchases or other acquisitions of
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice: (ii)
the acquisition by the Issuer or any of is subsidiaries of record ownership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries). including as trustees or custodians: and (i) the exchange or conversion of Junior
Stock for or into other Junior Stock or of Parity Stock for or into other Parity Stock (with the
same or lesser aggregate hiquidation amount) or Junior Stock. in each case. solely to the extent
required pursuant to binding contractual agreements entered into prior to the Signing Date or any
subsequent agreement tor the accelerated exercise. settlement or exchange thereof for Common
Stock.

When dividends are not paid (or declared and a sum sufficient for pavment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (or. i the case of Pariny Stock having dividend payment dates different from the
Dividend Pavment Dates. on a dividend payment date falhing within a Dividend Period related to
such Dividend Paxment Date) in full upon Destgnated Preferred Stock and any shares of Parity
Stock. all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Paxment Date (or. in the case of Panty Stock having dividend
payment dates different from the Dividend Payment Dates. on a dividend pavment date falling
within the Dividend Period related to such Dividend Paviment Date) shall be declared pro rata so
that the respective amounts of such dividends shall bear the same ratio 1o each other as all
accrued but unpaid dividends per share on the Designated Preferred Stock and all Parity Stock
payable on such Dividend Pay ment Date (or. 1in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates. on a dividend pay ment date falling
within the Dividend Pertod related to such Dividend Payvment Date) (subject to their having been
declared by the Board of Directors or a duly authorized commuttee of the Board of Directors out
of lecathy avarlable tunds and mcluding. in the case of Pariy Stock that bears cumulative
dividends. all accrued but unpaid dividendsy bear to cach other. I 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 natice to the holders of
Designated Preferred Stock prior to such Dividend Payment Date.

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

Section 4. Liquidauon 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 1o 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 1o Designated Preferred Stock as
to such distribution. payment i full in an amount equal o the sum of (1) the Liquidation Amount
per share and (ii) the amount of any declared and unpaid dividends an each such share (such
amounts collectively. the “Liquidation Preference™).

(b) Partial Pavment. If in any distribution described in Section 4{a) above the assets
of the lssuer or proceeds thereof are nat sufficient to pay in full the amounts pavable 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 equalthy with Designated Preferred Stock as
to such distribution. holders of Desipnated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions 1o
which they are entitled.

(<) Residual Distributions. I the Liquidation Preference has been paid in full to all
holders of Designated Preferred Stock and the corresponding amounts pavable with respect of
any other stock of the Issuer ranking equally with Designated Preferred Stock as to such
distrnbution has been patd in full. the holders of other stock ol the Issuer shall be entitled 1o
receive all remaining assets of the Issuer tor proceeds thereof) according to their respective rights

and preferences.

{d) Merger. Consolidation and Sale of Assets Not |iquidation. 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 Desienated Preferred Stock recene

cash. securities or other propenty for theiwr shares. or the sale. lease or exchange (for cash.
securities or other properiy } of all or substantialiy all ot the assets of the tssuer. shal not
constitute a hquidation. dissolution or winding up of the Issuer.

Section 3. Redemption.
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(a) Optional Redemption. Except as provided below. the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payvment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original lssue Date. the Issuer. at its option. subject to the
approval of the Appropriate Federal Banking Agency. may redeem. in whole or in part. at any
time and from time to time. out of funds legally available therefor. the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(c) below. at a
redemption price equal to the sum of (i) the Liquidation Amount per share and (i1) except as
otherwise provided below. the amount equal to any declared and unpaid dividends plus any
dividends accrued but unpaid for the then current Dividend Period at the rate set forth in Section
3(a) to0. but excluding, the date fixed for redemption (regardless of whether any dividends are
actually declared for that Dividend Period).

-Motwithstanding the foregoing. prior to the first Dividend Pavment Date falling on or
after the third anniversary of the Original Issue Date. the Issuer. at its option. subject to the
approval of the Appropriate Federal Banking Agency. may redeem. in whole or in part. at any
time and from time to time. the shares of Designated Preferred Stock at the time outstanding.
upon notice given as provided in Section 5(c) below. at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (11) except as otherwise provided below. an amount equal
to any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to. but excluding. the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period):
provided that (x) the Issuer (or any successor by Business Combimation) has recerved aggregate
gross proceeds of not less than the Minimum Amount (plus the "Minimum Amount™ as defined
in the relevant certificate of designations for each other outstanding series of preferred stock of
such successor that was originally 1ssued to the United States Department of the Treasury (the
“Successor Preferred Stock™) in connection with the Troubled Asset Reliel Program Capital
Purchase Program) from one or more Qualified Equity Offerings (including Qualihed Equity
Ofterings of such successor). and (v) the aggregate redemption price of the Designated Preferred
Stock (and any Successor Preferred Stock ) redeemed pursuant to this paragraph may not exceed
the aggregate net cash proceeds received by the Issuer (or any successor by Business
Combination) from such Qualified Equity Offerings (including Qualified Lguity Offerings of
such successor).

The redemption price for any shares of Designated Preferred Stock shail be pavable on
the redemption date to the holder of such shares agamnst surrender of the certificate(s) evidencing
such shares to the Tssuer or its agent. Any declared but unpard dividends for the then current
Dividend Period payable on a redemption date that occurs subsequent ta the Dividend Record
Date for a Dividend Period shall not be patd 1o 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 refating to the Dividend Payment Date as provided in Section 3
above.

(b) No Sinkmg Fund. The Designated Preferred Stock will not be subject to any
mandatory redempuion. sinking fund or other similar provisions. Holders of Desienated Preterred
Stack will have no right to require redemption or repurchase ol any shares of Designated
Preferred Stock. ‘
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(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 matling 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 thercof. to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing. if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facility. notice ol 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
redecmed 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 casc of any redemption of part of the shares of Designated
Preferred Stock at the ume outstanding. the shares 10 be redeemed shall be sclected erther 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 1o 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 10
time. If tewer than all the shares represented by any certificate are redeemed. a new certificate
shall be 1ssued representing the unredeemed shares without charge to the holder thereof.

{e) Ettectiveness of Redemption. If notice of redemption has been duly given and it
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 rara benefit of the holders ot 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 $300 milhon and
selected by the Board of Directors. so as to be and continue 1o be available solely therefor. then.
notwithstanding that any certificate for anyv share so called for redemption has not been
surrendered for cancellation. on and after the redemption date dividends shall cease 10 accrue on
all shares so called for redemption. all shares so called for redemption shall no fonger be deemed
ouistanding 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 pavable on
such redemption from such bank or trust company. without interest. Any tunds unclaimed at the
end of three yvears from the redemption date shall. to the extent permitted by faw . be relcased to
the Issuer. after which time the holders of the shares so called for redemption shall loek onlv to
the Issuer tor payment of the redemption price of such shares.

(N Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed. repurchased or otherwise acquired by the Issuer shall revert 10 authonzed hut umssued
shares of Preterred Stock (provided that any such cancelled shares of Designated Preterred Stock
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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
1o exchange or convert such shares into any other securitics.

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 pavable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
- Dividend Periods or more. whether or not consecutive. the authorized number of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the nght. 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 dircctors (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 untit full dividends have been paid on the Designated Preferred Stock for at feast
four consecutive Dividend Periods. at which time such right shall terminate with respect to the
Designated Preferred Stock. except as herein or by law expressly provided. subject 10 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 efection of such
Preferred Director shall not cause the Issuer to violate any corporate governance reguirements of
any securities exchange or other trading facility on which securities of the Jssuer may then be
Jisted or traded that listed or traded companies must have a majority of independent directors.
Uipon any termination of the right of the holders of shares of Designated Preterred Stock and
Voting Parity Stock as a class to vote for directors as provided above. the Preferred Directors
shall cease 1o be qualified as directors. the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursuant hereto. Any Preferred Director mav be removed
at any time. with or without cause. and anv vacancy created thereby may be filled. onlv by the
affirmative vote of the holders a majority of the shares of Designated Preferred Stock ar the time
outstanding voting separately as a class together with the holders of shares of Voting Party
Stock. o the extent the voting rights of such holders described above are then exercisable. 1 the
ofhice of any Preferred Director becomes vacant for any reason other than remor al from oftice as
aforesaid. the remaining Preferred Director may choose a successor who shall hold oftice for the
unexpired term in respect of which such vacancy occurred.

{c) Class Voung Rights as to Particular Matters. So tong as amy shares of Designated
Preferred Stock are outstanding. in addition to any other vote or consent of stockholders regquired
by Jaw 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. voung as a separate class. ghven in person or
by proxy. either in writing without a meeting or by vote at any mecting catled for the purpose.
shall be necessany for effecting or validating:

-8
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(1) Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount of, or any issuance of, any shares of. or any
securities convertible into or exchangeable or exercisable for shares of. any class or series
of capital siock 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;

(i) Amendment of Designated Preferred Stock. Any amendment. alteration
or repeal of any provision of the Centificate of Designations for the Designated Preterred
Stock or the Charter (including. unless no vote on such merger or consohdation 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:

(1it)  Share Exchanges. Reclassifications. Mergers and Consolidations. Subject
10 Section 7(¢}(iv) below. any consummation of a binding share exchange or
reclassification involving the Designated Preferred Stock. or of a merger or consolidation
of the Issuer with another corporation or other entity. unless in each case (x) the shares of
Designated Preferred Stock remain outstanding or. in the case of any such merger or
consolidation with respect to which the Issuer is not the surviving or resulting entity are
converted into or exchanged for preference securities of the surviving or resulting entity
or its tltimate parent. and (y) such shares remaining outstanding or such preference
securities. as the case may be. have such rights. preferences. privileges and voting
powers. and limitations and restrictions thereof. taken as a whole. as are not materially
less favorable to the holders thereof than the rights. preferences. privileges and voting
powers. and limitations and restrictions thereof. of Designated Preferred Stock
immediately prior to such consummation. taken as a whole: or

() Holdmg Company Transactions. Any consummaton of a Holding
Company Transaction. unless as a resuit of the Holding Company Transaction each share
of Designated Preferred Stock shall be converted into or exchanged for one share with an
equal liguidation preference of preference securities of the Issuer or the Acquiror (the
“Holding Company Preferred Stock™). Any such Holding Company Preferred Stock shall
entitle holders thereof to cumulative dividends from the date of issuance of such Holding
Company Preferred Stock at a rate per annum equal to the Applicable Dividend Rate on
the amount of liquidation preference of such stock. and shall have such other rights.
preferences. privileges and voting powers. and limitations and restrictions thereof. taken
as a whole. as arc not materatly fess favorable to the holders thereof than the rights.
preferences. privileges and voting powers. and limiations and restrictions thercof. of
Destgnated Preferred Steck immediately prior to such conversion or exchange. taken as a

whole:

provided. however. that tor all purposes of this Section 7(c). any increase in the amount of the
authorized Preterred Stock. includine any increase tn the authonzed amount of Designated
Preferred Stock necessan o satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Sigming Date. or the creation and issuance. or an increase tn the authonzed or
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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 o 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 atfirmative vote or consent of. the holders of outstanding shares of the Designated
Preferred Stock.

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

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any mecting of the holders of Designated Preferred Stock (including. without
limitation. the Nixing 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
duhy authorized committee of the Board of Directors. in its discretion. may adopt from time to
time. which ruies 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 histed or traded at the time.

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

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shalf be sufficienthy 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
Designatons. in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing. if
shares of Designated Preferred Stock are issued in book-entry farm through The Depository
Frust Company or any similar facility - such notices may be given to the holders of Designated
Preferred Stock  any manner permitted by such facihity.

Secnion 10, No Preempiinve Rights. No share of Designated Preferred Stock shall have
amv rights of preemption whatsoever as to any securities of the Issuer. or any warrants. rights or
optons issucd or granted with respect thereto. regardless of how such securities. or such
warrants, nights or options. may be designated. issued or granted.

Section . Replacement Certificates. The bssuer shall replace any mutilated certificate a
the holder’s expense upon surrender of that certihicate 1o the Issuer. The Issuer shall replace
ceriificates that become destroyed. stolen or fost at the holder’s expense upon dehivery to the
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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 lIssuer.

Section 12. Other Rights. The shares of Designated Preferred Stock shall not have any
rights. preferences. privileges or voting powers or relative. participating. optional or other special
rights. or qualifications. hmitations or restrictions thereof. other than as set forth herein or in the
Charter or as provided by applicable law.
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ANNEX B
CERTIFICATE OF DESIGNATIONS
OF
FIXED RATE NON-CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES B
OF
CENTERBANK
CenterBank, a state-chartered bank organized and existing under the laws of the State of
Ohio (the “Issuer™), in accordance with the provisions of Section 1103.08 of the Ohio Revised
Code thereof, does hereby certify:
The shareholders of the Issuer (the “Shareholders™). in accordance with the articles of
incorporation and regulations of the Issuer and applicable law. adopted the following resolution

on Apnl 20, 2009 creating a series of 113 shares of Preferred Stock of the Issuer designated as
“Fixed Rate Non-Cumulative Perpetual Preferred Stock, Series B™.

RESOLVED. that pursuant to the provisions of the articles of incorporation and the
regulations of the Issuer and applicable Jaw. a series of Preferred Stock. par value $0.01 per
share, of the Issucr be and hereby is created. and that the designation and number of shares of
such serjes. and the voting and other powers. preferences and relative. participating, optional or
other nghts. and the qualitications, hmitations and restrichions thereot. of the shares of such
series., are as follows:

Part 1. Designation and Number of Shares. There is hereby created out of the authonzed
and unissued shares of preferred stock ot the Issuer a senes of preferred stock designated as the
“Fixed Rate Non-Cumulative Perpetual Preferred Stock. Senes B™ (the "Designated Preferred

Part 2. Standard Provisions. The Standard Provisions contained in Schedule B attached
hereto are incorporated heren by reference in their entirety and shall be deemed to be a part of
this Certificate ot Designations to the same extent as 1t such provisions had been set forth in full

heren.

Part 3. Definitions. The tollowing terms are used in this Certificate of Designations
(including the Standard Provisions in Schedule B hereto) as detined below:

(a) “Board of Directors™ means the board of directors of the Issuer.

(bh) “Commuon_Stock ™ means the conymon stock. par value $1.00 per shase. of the
Issuer.

{c) “Dividend Paviment Date” means February 15 Mav 15 August 15 and November

'S ot cach year.
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(d) “Junior Stock™ means the Comrmon Stock, and any other class or senes of stock of
the Issuer the terms of which expressly provide that it ranks junior to Designated Preferred Stock
as to dividend nghts and/or as to nghts on liqudation, dissolution or winding up of the Issuer.

(e) “Liguidation Amount™ means $1.000 per share of Dcsignated Preferred Stock.

(f) “Minimum Amount” means $28.250.

(g) “Panty Stock™ means any class or senies of stock of the Issuer (other than
Designated Preferred Stock) the terms ot 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 nghts
on hquidation, dissolution or winding up of the Issuer (in cach case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’'s UST-Preferred Stock.

(h) “Signing Date™ means the Original Issue Date.

(1) “UST Preferred Stock™ means the Issuer’s Fixed Rate Non-Cumulative Perpetual
Preferred Stock. Senes A

Part 4. Certain Voting Matters. Holders of shares of Designated Preterred Stock will be
entitled to one vote for each such share on any matter on which holders of Designated Preterred
Stock are entitled to vote. including any action by written consent.

[ Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, CenterBank has caused this Certificate of Designations to be
signed by Stewart M. Greenlee, its Chief Executive Officer. this 29th day of April. 2009.

CENTERBANK

By:

Stewart M. Greenlee
Chief Executive Officer
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Schedule B

STANDARD PROVISIONS

Section 1. General Matters. Each share of Designated Preferred Stock shall be identical in
all respects to every other share ot Designated Preferred Stock. The Designated Preferred Stock
shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that form a
pant of the Certificate of Designations. The Designated Preferred Stock shall rank equally with
Parity Stock and shall rank sentor to Junior Stock with respect to the payment of dividends and
the distnbution of assets in the event of any dissolution, liquidation or winding up of the Issuer.

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

(a) “Acquiror,” in any Holding Company Transaction. means the surviving or
resulting entity or its ultimate parent in the case of a merger or consolidation or the transferee in
the case of a sale. lease or other transfer in one transaction or a series of related transactions of
all or substantially all of the consohidated assets of the Issuer and its subsidiaries. taken as a
whole.

(b) “Appropnate Federal Banking Agency ™ means the “appropnate Federal banking
agency” with respect to the Issuer as defined in Section 3(g) of the Federal Deposit Insurance
Act (12 US.C. Section 1813(g)), or any successor provision.

(<) “Bank Holding Company ™ means a company registered as such with the Board of
Governors of the Federal Reserve System pursuant to 12 U.S.C. § 1842 and the regulations of
the Board of Governors of the Federal Reserve System thereunder.

(d) “Business Combination” means a merger. consolidation. statulory share exchange
or similar transaction that requires the approval of the Issuer’s stockholders.

{c) “Business Dav’ means any dayv except Saturday. Sunday and anv dav on which
hanking institutions in the State of New York generally are authorized or required by law or
other povernmental actions to close.

() “Bylaws™ means the regulations of the Issuer. as they mav be amended from time
1o time. )

(g) “Certificate ot Designations” means the Certificate of Designations or comparable
imstrument relating to the Designated Preterred Stock. of which these Standard Provisions form a
part. as it may be amended from tme to ime.

(h) “Charter” means the Issuer’s certificate or articles of incorporation. articles of
association, or similar orgamizational document.

(1) “Iividend Period™ has the meanming set forth in Section 3(a).
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) “Dividend Record Date™ has the meaning set forth in Section 3(a).

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

H “Holding Company Transaction™ means the occurrence of (a) any transaction
(including. without limitation. any acquisition. merger or consolidation) the result of which is
that a “person” or “group” within the meaning of Section 13(d) of the Securities Exchange Act of
1934, as amended. (1) becomes the direct or indirect ulimate “beneficial owner,” as defined in
Rule 13d-3 under that Act. of common equity of the Issuer representing more than 50% of the
voting power of the outstanding Common Stock or (i) is otherwise required to consolidate the
Issuer for purposes of generally accepted accounting principles tn the United States. or (b) any
consolidation or merger of the Issuer or similar transaction or any sale, lease or other transfer in

assets of the Issuer and its subsidiaries. taken as a whole. to any Person other than one of the
Issuer’s subsidiaries: provided that. in the case of either clause (a) or (b). the Issuer or the
Acquiror is or becomes a Bank Holding Company or Savings and L.ean Holding Company.

(m) “Liguidation Preference™ has the meaning set forth in Section 4(a).
(my  TOnginal Issue Date™ means the date on which shares of Designated Preferred

Stock are first issued.

(v) “Person” means a legal person. including any individual, corporation. estate.
partnership. joint venture. association. job-stock company. himited fiability company or trust.

(p) “Preferred Director™ has the meanmg set forth in Section 7(b).

(q) “Preferred Stock™ means any and all series of preferred stock of the Issuer.
including the Designated Preferred Stock.

{r) “Qualitied Lquity Ottering” means the sale and issuance for cash by the lssuer to
persons other than the tssuer or any of its subsidiartes after the Original Issue Date of shares of
perpetual Preferred Stock. Common Stock or any combination of such stock. that. in each case.
qualify as and may be included in Tier | capial of the Issuer at the time of issuance under the
applicable risk-based capital uidelines of the Issuer’s Appropriate Federal Banking Agency
(other than am such sales and tssuances made pursuant 1o agreements or arrangements entered
into. or pursuant to financing plans which were publich announced. on or prior to November 17.
2008).

{s) “Savmes and Foan JHolding Compam 7 means a company registered as such with
the Office of Thnft Supervision pursuant to 12 1.S.C §1467(a) and the regulations of the Office
of Thrift Supenvision promuleated thercunder.

() “Standard Prov isions” mean these Standard Provisions that form a pant of the
Certificate of Designations relatimg to the Designated Preferred Stock.

(u) “Successor Preterred Stock ™ has the meanimg set forth in Secuon Sia).
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(v) “Voting Parity Stock™ means. with regard to any matter as to which the holders of
Designated Preferred Stock are entitied 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 voling 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 asscts legally avatlable
therefor. non-cumulative cash dividends with respect to each Dividend Period (as defined below)
at a per annum rate of 9.0% on the Liquidation Amount per share of Designated Preferred Stock.
and no more. payable quarterly in arrears on each Dividend Payment Date. commencing with the
first such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date.
In the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day. the dividend payvment 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 mcluding any Dividend Payment Date to. but excluding. the next Dividend Pavment Date 1s
a “Dividend Period”. provided that the itial Dividend Period shall be the period from and
including the Original Issue Date 1o, but excludimg. the next Dividend Paviment Date.

Dividends that are pavable on Designated Preferred Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day vear consisting of twelve 30-day months. The
amount of dividends payable on Designated Preferred Stock on any date prior 1o the end of a
Dividend Period. and for the initial hividend Period. shall be computed on the basis of a 360-day
vear consisting of twelve 30-day months. and actual days clapsed over a 30-day month.

Dividends that are pavable on Designated Preferred Stock on anv Dividend Pavment 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 shalt be the 15th calendar day
immediately precedimg such Dividend Payment Date or such other record date fixed by the
Board of Dircctors or any duhy authorized commiuee of the Board of Directors that is not more
than 60 nor less than 10 davs prior to such Dividend Payment Date (each. a “Dividend Record
Date™). Amy such day that 15 a Dividend Record Date shall be a Dividend Record Date whether
or not such dax 1s a Bustness Day.

Holders of Designated Preferred Stock shall not be entitled 10 anv dividends. whether
pavable in cash. sccunties or other property . other than dividends Of anyv ) declared and payable
on Designated Preferred Stock as specified in this Section 3 (subject to the other provisiens of
the Certifhicate of Designations).

{h) Non-Cumulatne. Dividends on shares of Designated Preferred Stock shall be
non-cumulative. [t the Board of Directors or any duly authorized commitiee of the Board of
Directors does not declare a dividend on the Destenated Preferred Stock in respect of amy
Dividend Period. the holders of Designated Preferred Stock shall have no right to receive am
dividend for such Dividend Period. and the Issuer shall have no obligation to pay o dividend for
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such Dividend Penod. whether or not dividends are declared for any subsequent Dividend Period
with respect to the Designated Preferred Stock.

(c) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding. no dividend or distribution shall be declared or paid on the Comnon Stock
or any other shares of Juntor Stock (other than dividends pavable solely in shares of Common
Stock) or Parity Stock. subject to the immediately following paragraph in the case of Parity
Stock. and no Common Stock. Junior Stock or Panty Stock shall be. directly or indirectly.
purchased. redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless full dividends on all outstanding shares of Designated Preferred Stock for the
most recently completed Dividend Period have been or are comemporaneously declared and paid
(or have been declared and a sum sufficient for the pavment thereot has been set aside for the
benefit of the holders of shares of Designated Preferred Stock on the applicable record date).
The foregoing limitation shall not apply to (1) redemptions. purchases or other acquisttions of’
shares of Common Stock or other Junior Stock in connection with the administration of any
employee benefit plan in the ordinary course of business and consistent with past practice: (ii)
the acquisition by the Issuer or any of its subsidiaries of record ownership in Junior Stock or
Parity Stock for the beneficial ownership of any other persons (other than the Issuer or any of its
subsidiaries). including as trustees or custodians: and (1n) the exchange or conversion of Junior
Stoek for or into other Junior Stock or of Parity Stock Tor or into other Parity Stock (with the
same or lesser aggregate Higuidation amount) or Junior Stock. 1n each case. solely to the extent
required pursuant to binding contraciual agreements entered into prior to the Signing Date or any
subsequent agreement for the accelerated exercise. settlement or exchange thereof for Common
Stock.

When dividends are not paid (or declared and a sum suiticient for pay ment thereof set
aside for the benefit of the holders thereof on the apphcable record date) on any Dividend
Payment Date (or. in the case of Parity Stock having dividend paviment dates different from the
Dividend Payvment Dates. on a dividend pay ment date falling within a Dividend Period related to
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock. all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Pavmem Date (or. in the case of Partty Stock having dividend
paviment dates different from the Dividend Pavment Dates. on a dividend pavment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro ruta so
that the respective amounts of such dividends shall bear the same ratio to each other as all
accrued but unpaid dividends per share on the Designated Preferred Stock and all Pamty Stock
payable on such Dividend Payment Date (or. in the case of Parity Stock having dividend
pavment dates different from the Dividend Payment Dates. on a dividend payment date falling
within the Dividend Period related 1o such Dividend Payment Date) (subject 1o their having been
declared by the Board of Directors or a duly authonzed committee of the Board of Dhirectors out
of legally available funds and mcluding. i the case of Parity Stock that bears cumulative
dividends. all accrued but unpaid din idends) bear o cach other. 1 the Board of Directors or a
duly authorized commitiee of the Board of Directors determines not to pay any dividend or a full
dividend on a Dividend Pavment Date. the Issuer will provide written notice 1o the holders of
Designated Preferred Stock prior to such Dividend Payment Date.
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Subject to the foregoing, and not otherwise. such dividends (pavable 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 secunties. including
Common Stock and other Junior Stock. from time to time out of any funds legally available for
such payment. and holders of Designated Preferred Stock shall not be entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

{a) Voluntary or Involuntarv Liquidation. in the event of any hquidation. 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 (3) the Liquidation Amount
per share and (i1) the amount of any declared and unpaid dividends on each such share (such
amounts collectively. the “Liguidation Preference™).

(b) Partial Payment. If in any distribution described in Section d(a) above the assets
of the Issuer or proceeds thereof are not sufficient to pay in full the amounts pavable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts pavable
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 disiribution in proportion to the full respective distributions to
which they are entitled.

(c) Residual Distributions. 1f the Liguidation Preference has been pand in fuil 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 1o such
distribution has been paid in full. the holders of other stock of the Essuer shall be entitled to
receive all remaming 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 Pretferred Stock receive
cash. securities or other property for their shares. or the sale. lease ur exchange (for cash.
securities or other property) of all or substannially all of the assets of the Issuer. shall not
constitule a liguidation. dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below. the Designated Preferred Siock
may not be redeemed prior to the Jater of (1) first Dividend Pasmem Date falling on or afier the
third anniversany of the Orniginal Issue Date: and (1) the date on which all outstanding shares of
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UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer. On
or after the first Dividend Payment Date falling on or after the third anniversary of the Original
Issue Date. the Issuer. at its option, subject to the approval of the Appropriate Federal Banking
Agency. may redeem. in whole or in part. at any time and from time to time. out of funds legally
available therefor. the shares of Designated Preferred Stock at the time outstanding. upon notice
given as provided in Section 5(c) below. at a redemption price equal to the sum of (1) the
Liquidation Amount per share and (ii) except as otherwise provided below. the amount equal to
any declared and unpaid dividends plus any dividends accrued but unpaid for the then current
Dividend Period at the rate set forth in Section 3(a) to. but excluding. the date fixed for
redemption (regardless of whether any dividends are actually declared for that Dividend Period).

Notwithstanding the foregoing. prior to the first Dividend Pavment Date falling on or
after the third anniversary of the Original Issue Date. the Issuer. at its option. subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previously have been redeemed. repurchased or
otherwise acquired by the Issuer. may redeem. in whole or in part. at any time and from time to
time. the shares of Designated Preferred Stock at the time outstanding. upon notice given as
provided in Section 5(c) below. at a redemption price equal to the sum of (1) the 1.iquidation
Amount per share and (11) except as otherwise provided below. an amount equal 1o any declared
and unpaid dividends plus any dividends accrued but unpaid for the then current Dividend Period
at the rate set forth in Section 3(a) to. but excluding. the date fixed for redemption (regardless of
whether any dividends are actually declared for that Dividend Period): provided that (x) the
Issuer (or any successor by Business Combination) has received aggregate gross proceeds of not
less than the Minimum Amount {plus the “Minimum Amount™ as defined in the relevant
certificate of designations for each other outstanding series of preferred stock of such successor
that was originally 1ssued to the United States Department of the Treasury (the “Successor
Preferred Stock™ in connection with the Troubled Asset Reliel Program Capital Purchase
Program) from one or more Qualified Equity Offerings (including Qualified Equits Offerings of
such successor). and (v) the aggregate redemption price of the Designated Preferred Stock (and
any Successor Preferred Stock) redeemed pursuant to this paragraph may not exceed the
aggregate net cash proceeds received by the Issuer (or any successor by Business Combination)
from such Qualified Equity Offerings (including Qualificd Equity Offerings of such successor).

The redemption price for any shares of Designated Preferred Stock shall be pavable on
the redemption date to the holder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends for the then curremt
Dividend Period payable on a redemption date that occurs subsequent to the Dividend Record
Date for a Dividend Period shall not be paid to the holder entitled 1o 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.

(h) No Sinking Fund. The Designated Preferred Stock will not be subject 1o am
mandatory redemption. sinking fund or other sumilar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of amy shares of Desiznated
Preferred Stock.
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(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.

Notw ithstanding the foregoing. if shares of Designated Preferred Stock are issued in book-entry
form through The Depository Trust Company or any other similar facihity. 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 ol 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 thercol
may determine to be fair and cquitable. 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 trom time o
ume. If fewer than all the shares represented by any certificate are redeemed. a new certificate
shall be 1ssued representing the unredeemed shares without charge to the holder thercof.

{e) Effectiveness of Redemption. H notice of redemption has been duby given and if
on or betore the redemption date specified in the notice all funds necessary for the redemption
have been deposited by the Issuer. in trust for the pro ruza beneflit 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
sclected 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 accerue on
all shares so called for redemption. all shares so catled 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 mterest. Anv funds unclaimed at the
end of three yvears from the redemption date shall. to the extent permitted by law . be released o
the Issuer. atter which ime the holders of the shares so called for redemption shall ook only 10
the Issuer for pavment of the redemption price of such shares.

{h 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
sharcs of Preferred Stock (provided that any such cancelled shares of Designated Preferred Stock
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may be reissued only as shares of any series of Preferred Stock other than Designated Preferred
Stock).

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

Section 7. Voting Rights.

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

{b) Preferred Stock Directors. Whenever. at any time or times. dividends pavable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more. whether or not consecutive. the authorized number of directors of the
{ssuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right. with holders of shares of any one or more other classes or series of Voting
Parity Stock outstanding at the time. voting together as a class. to elect two directors (hereinafier
the “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 1o such next annual meeting) and at each subsequent annual meeting of
stockholders until full dividends have been paid on the Designated Preferred Stock for ar least
four consecutive Dividend Pertods. at which time such right shall terminate with respect to the
Designated Preferred Stock. except as herein or by law expressly provided. subject 1o revesting
in the eveni 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 ot shares of Designated Preferred Stock and
Voting Parity Stock as a class to vote for directors as provided above. the Preferred Directors
shall cease to be qualified as directors. the term of office of all Preferred Directors then in office
shall terminate immediately and the authorized number of directors shall be reduced by the
number of Preferred Directors elected pursnant hercto. Any Preferred Director mayv be removed
at any tume. with or without cause. and any vacancy created thereby may be filled. only by the
atTirmative vote of the holders a majority of the shares of Designated Preferred Stock at the time
outstanding vouing separatelv as a class together with the holders of shares of Voting Pariny
Stock. o the extent the voting rights of such holders described above are then exercisable. Hthe
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 n respect of which such vacancy ocecurred.

() (lass Vouing 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 66 273% of the shares of
Desienated Preferred Stock at the time outstanding. voting as a separate class. ginven in person or
by proay . either in writing without a meeting or by vote at any meeting called for the purpose.

shall be necessary for etfecung or validating:

A-8

R T T R N S N N



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

(1) 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)(ii1) below. any amendment. alteration or repeal by means of a
merger. consolidation or otherwise) so as to adversely atfect the rights. preferences.
privileges or voting powers of the Designated Preferred Stock:

(13)  Share Exchanges. Reclassifications. Mergers and Consolidations. Subject
to Section 7(c)(iv) below. any consummation of a binding share exchange or
reclassification involving the Designated Preferred Stock. or of a merger or consolidation
of the tssuer with another corporation or other entity. unless in each casc (x} the shares of
Designated Preferred Stock remam 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 resuiting entity
or 1ts ultimate parent. and (v) such shares remaining outstanding or such preference
securities. as the case may be. have such rights. preferences. privileges and voting
powers. and Hmitations 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 limitatons and restrictions thereof. of Designated Preferred Stock
immediately prior to such consummation. 1aken as a whole: or

() Holding Company Transactions. Any consummation of a Holding
Company Transaction. unless as a result of the Holding Company Transaction each share
ol Designated Preferred Stock shall be converted into or exchanged for one share with an
equal hquidation preference of preference securities of the Issuer or the Acquiror (the
“Holding Company Preferred Stock™). Any such Holding Company Preferred Stock shall
entitle holders thereof 1o cumulative dividends {rom the date of issuance of such Holding
Company Preferred Stock at a per annum rate of 9.0% on the amount of liquidation
preference of such stock. and shall have such other rights. preferences. privileges and
voting powers. and limitations and restrictions thereol. taken as a whole. as are not
materially less favorable 1o the holders thereof than the nights. preferences. privileges and
voting powers. and limitations and restrictions thereof. of Designated Preferred Stock
immediateh prior to such conversion or exchange. taken as a whole:

provided. however. that for all purposes of this Section 7(¢). amy increase in the amount of the
authonized Preferred Stock. including any increase mn the authorized amount of Designated
Preferred Stock necessary 1o satishy preemptin e or similar rights granted by the Issuer 1o other
persons prior to the Signing Date. or the creation and 1ssuance. or an increase in the authorized or
issued amount. whether pursuant to preemptive or sinnlar rights or otherwise. of amy other series
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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 redcemed. or shall have

trust for such redemption. in each case pursuant to Section 5 above.

(c) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation. the 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 anv rules of the Board of Directors or any
duly authorized committee of the Board of Directors. in its discretion. may adopt from time to
time. which rules and procedures shall conform to the requirements of the Charter. the Bylaws.
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

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

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sutficienthy given if 2iven in writing and delivered in person or by first class mail.
postage prepaid. or if given m such other manner as may be permitted i this Centificate of
Designations. in the Charter or Byvlaws or by applicable law. Notwithstanding the foregoing. it
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 facibity.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securitics of the Issuer. or any warrants. rights or
options issued or eranted with respect thereto. regardless of how such securities. or such
warrams. rights or options. may be designated. 1ssued or pranted.

Section 11, Replacement Certificates. The Issuer shall replace any mutilated certificate at
the holder’s expense upon surrender of that certificate to the Issuer. The Issuer shall replace
certihicates that become destroyed. stolen or lost at the holder’s expense upon deliveny to the
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Issuer of reasonably satisfactory evidence that the certificate has been destroyed. stolen or lost.
together with any indemnity that may be reasonably required by the Issuer.

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



ANNEX C

FORM OF WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation
in the United States Department of the Treasury’s TARP Capital Purchase Program, |
hereby voluntarily waive any claim against the United States or any state or territory
thereof or my employer or any of its directors, officers, employees and agents for any
changes to my compensation or benefits that are required in order to comply with Section
111 of the Emergency Economic Stabilization Act of 2008, as amended ("E£SAT), and
rules, regulations, guidance or other requirements issued thereunder (collectively, the
~EESA Restriciions™).

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 1 have with my employer or in which |
participate as they relate to the peniod the United States holds any equity or debt
securities of my employer acquired through the TARP Capital Purchase Program and |
hercby consent to all such modifications. | further acknowledge and agree that it my
ciployer notifies me i writing that I have received payments in violation of the EESA
Restrictions, | shall repay the aggregate amount of such payments to my employer no
later than tifteen business days following my receipt of such notice.

This waiver includes all claims I may have under the laws of the United States or any
other jurisdiction related to the requirements imposed by the EESA Restrictions
(including without Iimitation, any claim for any compensation or other payments or
henetits | would otherwise receive absent the EESA Restrictions. any challenge to the
process by which the EESA Restrictions were adopted and any tort or constitutional
claim about the effect of the foregoing on my employment relationship) and | hereby
agree that 1 will not at any time mmitiate. or cause or permit to he mnitiated on my behalt.
any such claim against the United States. my employer or its directors. officers.
cmployees or agents in or before any local, state. federal or other agency. court or body.

In witness whereof. 1 execute this watver on my own behalf. thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully,

Name:
Thile:
Date:

60321617 2.DOC



ANNEX D

FORM OF OPINION

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

(b) The Preferred Shares have been duly and validly authorized, and, when issued and
dehvered 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. hiquidation or winding up of the Company.

(c) The Warrant has been duly authorized and, when executed and delivercd as
contemplated by the Agreement, will consnitute a valid and legally binding obligation of the
Company enforccable against the Company 1n accordance with its terms, except as the same may
be hmited by applicable bankruptey, insolvency. reorganization. moratorium or similar laws
affecting the enforcement of creditors™ nghts generally and general equitable principles.
regardless of whether such enforceability is considered in a proceeding at law or in equity.

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

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

(h The execution. dehivery and performance by the Company of the Agreement and
the Warram 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 turther approyal or authonzation 1s required on the part of the Company.

(2) The Agrcement is a vahd and binding obligation of the Company cnforceable
agamst the Company m accordance with its terms. except as the same may be fimited by
appheable bankruptey. insoh ency. reorganization. moratonum or similar laws affecting the
enforcement ol creditors” rights generally and general equitable principles. regardless of whether
such enforceabihiny is considered i a procecding at Jaw or in equitv: provided. however, such
counsel necd express no opimion with respect to Section 4.5(h) or the severability provisions of
the Agreement msofar as Section 4.5(h) 15 concemed.



FORM OF WARRANT

[SEE ATTACHED]

ANNEX E



ANNEX E
WARRANT TO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. OR THE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED. SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBIECT TO.
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND
THE INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILE WITH
THE ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCFEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH
SAID AGREEMENT WILL BE VOID.

WARRANT
to purchase
113.00113
Shares of Preferred Stock

of CenterBank
Issue Date: May 1. 2009

1 Defininons. Unless the context otherwise requires. when used heren the
following terms shall have the meamngs indicated.

“Board of Directors” means the board of directors of the Company. mcluding any duly
authonized committce thereof.

“husiness duy T means any day except Saturday. Sundayv and any dav on winch banking
institutions m the State of New York generally are authorized or required by faw or other
vovernmental actions to close.

“Charter” means. with respect to any Person. its certihicate or articles of meorporation.
articles of associanon. or similar orgamizational document.

“Company  means the Person whose name. corporate or other oreamzational form and
jwnsdiction of organization s set forth i ttem 1 ol Schedule A hereto



“Exchange Acf” means the Securities Exchange Act of 1934, as amended. or any
successor statute, and the rules and repulations promulgated thereunder.

“Fxercise Price” means the amount set forth m Item 2 of Schedule A hereto.
“Expiration Time™ has the meaning sct forth in Section 3.

“Issue Duate” means the date set forth in Item 3 of Schedule A hereto.
“Liguidation Amount” means the amount set forth in Item 4 of Schedule A hereto.

“Original Warrantholder™ means the United States Department of the Treasury. Any
actions spectfied 1o be taken by the Onginal Warrantholder hereunder may only be taken by such
Person and not by any other Warrantholder.

“Person” has the meaning given to 1t in Section 3{a)(9) of the Exchange Act and as used
m Sections 13(d)(3) and 14(d)(2) of the Exchange Act.

“Preferred Stock”™ means the sertes of perpetual preferred stock set forth in lrem S of
Schedule A hereto.

“Purchase Agreement” means the Secunties Purchase Agreement — Standard Terms
imcorporated into the Letter Agreement. dated as of the date set forth in ltem 6 of Schedule A
hereto. as amended from time to time, between the Company and the United States Deparument
of the Treasury (the “Lener Agreement”). including all annexes and schedules thereto.

“Regudutory Approvals” with respect to the Warrantholder. means. 1o the extent
applicable and required to permit the Warrantholder 10 exercise this Warrant for shares of
Preferred Stock and 10 own such Preferred Stock without the Warrantholder being in violation of
applicable law. rule or regulaton. the receipt of any necessary approvals and authorizations of.
ftlings and registrations with. nottfications to. or expiration or termination of any applicable
waiting penod under. the Hart-Scott-Rodimo Annitrust bnprovements Act of 1976, as amended.
and the rules and regulatons thereunder.

“SECT means the LS. Securities and Exchange Commission.

“Securinies Aor” means the Secunues Act of 1933, as amended. or any successor statute.
and the rules and regulations promulgated thereunder.

“Shares™ has the meaming set forth in Section 2.
“Warrantholder”™ has the meaning set forth in Secuon 2.
“Warrant™ means this Warrant. issued pursuant to the Purchase Agreement.

2. Number of Shares: Exercise Price. This certiftes that. for value received. the

Unnied States Department of the Treasury or its permitted assigns (the “Harrantholder™) is
cntitled. upon the terms and subject to the condibons herenatter set forth, to acquire from the
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals. if any, up
to an aggregate of the number of fully paid and nonassessable shares of Preferred Stock set forth
in Item 7 of Schedule A hereto (the “Shares™), at a purchase price per share of Preferred Stock
equal to the Exercise Price.

3. Exercise of Warrant; Term. Subject to Section 2, 1o the extent permitted by
applicable laws and regulations. the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execution and dehvery of this Warrant by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the “Expiration
Time™), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalf of the Warrantholder. at the principal executive office of the
Company located at the address set forth in Item 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice 1 writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company). and
(B) payment of the Exercise Price for the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares of Preferred Stock issuable upon exercise of the
Warrant with an aggregate Liquidation Amount equal 1n value to the aggregate Exercise Price as
to which this Warrant 1s so exercised.

1f the Warrantholder does not exercise this Warrant in its entirety. the
Warrantholder will be entitled 1o receive from the Company within a reasonable time, and in any
event not exceeding three business days. a new warrant in substantially idenucal form for the
purchase of that number of Shares equal 1o the difference between the number of Shares subject
10 this Warrant and the number of Shares as 1o which this Warrant is so exercised.
Notwithstanding anything in this Warrant to the contrary. the Warrantholder hereby
acknowledges and agrees that 1s cxercisc of this Warrant for Shares 15 subject 10 the condition
that the Warrantholder will have first received any apphcable Regulatory Approvals.

4. Issuance of Shares; Authonzation. Certificates for Shares issued upon exercise of
this Warrant will be issued 1n such name or names as the Warrantholder may designate and will
be dehvered to such named Person or Persons within a reasonable time. not 10 exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
vahdly authorized and 1ssued. fuily paid and nonassessable and free from all taxes. liens and
charges (other than hiens or charges created by the Warrantholder. income and franchise taxes
mcurred mn connection with the exercise of the Warrant or taxes in respect of anv transfer
occurring contemporaneously therewith). The Company agrees that the Shares so 1ssued will be
deemed 1o have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are dehivered to the Company in accordance with
the tenms of this Warrant. notwithstanding that the siock transfer books of the Company may
then be closed or certificates representing such Shares mayv not be actually delivered on such
date. The Company will at all times reserve and keep available. out of ns authorized but
unissued preferred stock. solely for the purpose of providing for the exercise of this Warrant. the
aggregate number of shares of Preferred Stock then issuable upon exercise of this Warrant at any
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
withoul violation of any applicable law or regulation or of any requirement of any securities
exchange on which the Shares are listed or traded.

5. No Rights as Stockholders; Transfer Books. This Warrant does not entitle the
Warrantholder to any voting rights or other nghts as a stockholder of the Company prior to the
date of exercise hereof. The Company will at no time close 1ts transfer books against transfer of
this Warrant in any manner which interferes with the timely exercise of this Warrant.

6. Charges, Taxes and Expenses. Issuance of certificates for Shares to the
Warrantholder upon the exercise of this Warrant shall be made without charge to the
Warrantholder for any 1ssue or transfer tax or other incidental expense in respect of the issuance
of such certificates. all of which taxes and expenses shall be paid by the Company.

7. Transler/Assignment.

(A)  Subject to comphance with clause (B) of this Section 7. this Warrant and all nghts
hereunder are transferable, in whole or 1n part. upon the books of the Company by the registered
holder hereof 1 person or by duly authorized attorney. and a new warrant shall be made and
delivered by the Company. of the same tenor and date as this Warrant but registered in the name
of one or more transferees, upon surrender of this Warrant. duly endorsed. to the office or agency
of the Company described in Section 3. All expenses (other than stock transfer taxes) and other
charges payable in connection with the preparation, execution and delivery of the new warrants
pursuant 1o this Section 7 shall be paid by the Company.

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

8. Exchange and Registry of Warrant. This Warrant 1s exchangeable. upon the
surrender hereof by the Warrantholder to the Company. for a new warrant or warrants of like
tenor and representing the nght to purchase the same aggregate humber of Shares. The
Company shall mamtain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with 1ts terms. at the office of the Company. and the Company shall be entitled to
rely in all respects. prior to written notice to the contrary. upon such registry.

9. Loss. Thefi. Destrucuon or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to 11 of the loss. thefi. destruction or munilation of this
Warrant. and in the case of any such loss. theft or destruction. upon receipt of a bond. indemnity
or security reasonably satusfactory to the Company. or. n the case of any such mutilation. upon
surrender and cancellation of this Warrant. the Company shall make and deliver. in heu of such
Jost. stolen. destroved or mutilated Warrant. a new Warrant of hke tenor and representing the
right 1o purchase the same aggregate number of Shares as provided tor 1 such lost. siolen,
destroved or muttlated Warrant, ‘
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10. Saturdays, Sundays, Holidays, etc. If the last or appointed day for the 1aking of
any action or the expiration of any right required or granted herein shall not be a business day.
then such action may be taken or such right may be exercised on the next succceding day that 1s
a business day.

11.  Rule 144 Information. The Company covenants that it will use its reasonable best
etfforts to imely file all reports and other documents required to be filed by 1t under the
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder (or, if the Company 1s not required to file such reports. it will, upon the request of any
Warrantholder, make publicly available such mformation as necessary to permit sales pursuant to
Rule 144 under the Secunties Act). and 1t will use reasonable best efforts to take such further
action as any Warrantholder may reasonably request. in each case to the extent required from
time to time to enable such holder to. if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A) Rule 144 under the Securities Act, as such rule may be
amended from time to time, or (B) any successor rule or regulation hereafter adopled by the
SEC. Upon the writien request of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that 1t has complied with such requirements.

12. Adjustments and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thereof, 1f any event occurs that. in the good faith judgment of the
Board ot Directors of the Company. would require adjustment of the Exercisc Price or number of’
Shares into which this Warrant 1s exercisable in order to fairlv and adequately protect the
purchase rights of the Warrants in accordance with the essential mntent and principles of the
Purchase Agreement and this Warrant. then the Board of Directors shall make such adjusuments
in the application of such provisions. 1n accordance with such essential intent and principles. as
shall be reasonably necessary, in the good faith opinion of the Board of Directors. to protect such
purchase rights as aforesaid.

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

13. No Impairment. The Company will not. by amendment of 1ts Charter or through
any reorganization. transfer of assets. consohdaton. merger. dissolution. issue or sale of
securities or any other voluntary action. avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company. but will at ali umes in
good [aith assist in the carrying out of all the provisions of this Warrant and i taking of all such
action as may be nccessary or appropriate in order 1o protect the yights of the Warrantholder.

14 Governing Law. This Warrant will be gonerned by and construed in accordance
with the federal law of the Umited States 1f and to the extent such law s appheable. and
otherwise in accordance with the Taws of the State of New York applicable 1o contracts made and
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, sutt or proceeding arising out of or relating to this
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the Warranthoider at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof.
To the extent permitted by apphicable law, each of the Company and the Warrantholder hercby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

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

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

17. Notices. Any notice, request. instruction or other document to be given hercunder
by any party 1o the other will be in writing and will be deemed to have been duly given (a) on the
date of delivery if dehivered personally. or by facstmile. upon confirmation of receipt. or (b) on
the second business day following the date of dispatch if delivered by a recognized next day
courter service. All notices herecunder shall be delivered as set forth in ltem 9 of Schedule A
hereto. or pursuant to such other instructions as may be designated in wniting by the party 1o
recerve such notice.

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

[Remainder of page imtentionally left blank/f



[Form of Notice of Exercise]
Date:

TO: [Companyj
RE:  Election to Purchase Preferred Stock

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

Number of Shares of Preferred Stock:'

The undersigned agrees that 1t is exercising the attached Warrant in full and that, upon
receipt by the undersigned of the number of shares of Preferred Stock set forth above. such
Warrant shall be deemed to be cancelled and surrendered to the Company.

Holder:
By:
Name:
Title:

I Number of shares to be recened by the undersigned upon excroise of the anached Warrant pursuant 1o
Secnion (B thereol



IN WITNESS WHEREOF. the Company has caused this Warrant to be duly executed by a duly
authorized officer.

Dated: May 2009

COMPANY: CENTERBANK

By .
Stewart M. Greenlee
Chief Executive Otficer
Attest:
By: e
Name:
Title:

{Signature Page to Warrant|]



SCHEDULE A

Item |

Name: CenterBank

Corporate or other orgamzational form: State-Chartered Bank
Junisdiction of orgamzation: Ohio

ftem 2
Exercise Price: $0.01

Item 3
Issue Date: May 1, 2009
E;E(_ialion Amount: §1.000

Jtem 5
Series of Perpetual Preferred Stock: Fixed Rate Non-Cumulative Perpetual Preferred Stock. Sernies B

fem 6
Date of Letter Agreement between the Company and the United States Department of the Treasury: May
1.2009

ltem 7
Number of shares of Preferred Stock: 112.00113

hem 8§
Company’s address: CenterBank
744 State Route 28
P.O. Box 990
Milford. Ohio 43130-0990
ftem 8
Notice information: CenterBank

744 State Route 28

P.O. Box 990

Miltord. Ohio 43150-0990
Fax: (313) 965-8515

ATTN: Stewannt M. Greenlee

With g copy to:

Dimnsmore & Shohl LLP

255 Fast Fifth Street. Suite 1900
Cincinnaty. Ohio 45202

Fax: (313)Y977-81431

ATIN: Susan B. Zaunbrecher



