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

Dear Ladies and Gentlemen:

The company set forth on the signature page hereto (the “Company™) intends to issue in a
private placement the number of shares of a series of its preferred stock set forth on Schedule A
hereto (the “Preferred Shares”) and a warrant to purchase the number of shares of a series of its
preferred stock set forth on Schedule A hereto (the "Warrans” and, together with the Preferred
Shares, the “Purchased Securities”} and the United States Department of the Treasury (the
“Investor”’) intends to purchase from the Company the Purchased Securities.

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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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

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

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

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

duly authorized representatives of the parties hereto as of the date written below.

Date:

UNITED STATES DEPARTMENT OF THE

TREASURY ’

Name: Herbert M. Allison,{ Jr,
Title: assistant Secretary for
Financial Stability

COMPANY:
CENTRIC FINANCIAL CORPORAZION

/
Patricia A, Husic, Presidint & CEO
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EXHIBIT A

SECURITIES PURCHASE AGREEMENT
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EXHIBIT A,
(Non-Exchange-Traded QFIs, excluding S Corps
and Mutual Organizations)

SECURITIES FURCHASE AGREEMENT
STANDARD TERMS
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SECURITIES PURCHASE AGREEMENT ~STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Treasury (the “Investor™) may from
time to time agree to purchase shares of preferred stock and warrants from eligible financial
institutions which elect to participate in the Troubled Asset Relief Program Capital Purchase
Program (“CPP™);

WHEREAS, an eligible financial institution electing to participate in the CPP and issue
securities to the Investor (referred to herein as the “Company’™) shall enter into a letter agreement
(the “Letter Agreement”) with the Investor which incorporates this Securifies Purchase
Agreement — Standard Tarms;

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.
gconomy;

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

WHEREAS, the Company intends to isqus in a private placement the number of shares of
the series of its Preferred Stock (“Preferred Stock™) set forth on Schedule A to the Letter
Agreement (the “Preferred Shares”) and a warrant to purchase the mumber of shares of the series
of its Preferred Stock (“Warrant Preferred Stock”™) set forth on Schedule A to the Letter
Agreement (the “Warrant” and, together with the Preferred Shares, the “Pyrchased Securities”)
and the Investor intends to purchase (the “Purchase”) fiom the Company the Purchased
Securitics; and

WHEREAS, the Purchase will be governed by this Securities Purchase Agreement —
Standard Terms and the Letter Agreement, including the schedules thereto (the “Schedules),
specifying additional terms of the Purchase. This Securities Purchase Agreement - Standard
Terms (including the Ammexes hereto} and the Leiter Agreement (including the Schedules
thereto) are together referrod to as this “Agreement”. All references in this Securities Purchase
Agreernent — Standard Terms to “Schedhiles” are to the Schedules attached to the Letter

Agreement.

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

Article
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions set forth in this Agresment,
the Company agrees to sell to the Investor, and the Investor agrees to purchage from the
Company, at the Closing (as hercinafter defined), the Purchased Securities for the price set forth
on Schedule A (the “Purchase Price”).

095331 -0002-10033- N YR2 269084 1.9
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1.2 Closing.

(a)  On the terms and subject to the conditions set forth in this Agreement, the closing
of the Purchase (the “Closing””) will take place at the location specified in Schedule A, at the
time and on the date set forth in Schedule A or as soon as practicable thereafier, or at such other
place, time and date as shall be agreed between the Company and the Tnvestor, The time and date
on which the Closing occurs is referred to in this Agreement as the “Closing Date”.

(b)  Suhject to 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 evidenced by one or mote certificates dated the Closing Date and bearing appropriate legends
as bereinafter provided for, in exchange for payment in full of the Purchase Price by wire
transfer of immediately available United States funds to a bank account designated by the
Company on Sehedule A.

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

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

(i)  (A)therepresentations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and watranties that by their terms speak as of another date, which
representations and warranties shall be true and correct in all material respects as of such
other date) and (z} Sections 2.2(h) through (v} (disregarding all qualifications or
limitations set forth in such representations and warrantics as to “matedality”, *“Company
Material Adverse Effect” and words of similar import) shall be true and correct as though
made on and ag of the Clasing Date (other than representations and warranties that by
their terms speak as of another date, which representations and warrantics shall be true
and correct as of such other date), except to the extent that the failure of such
representations and warranties referred to in this Section 1.2(dXi}AXZ) to be so true and
correct, individually or in the aggregate, does not have and would not reasonably be
expected to have a Company Material Adverse Effect and (B) the Company shall have

e
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performed in all material respects all obligations required to be performed by it under this
Agreement at or prior to the Closing;

(ii)  the Investor shall have received a certificate signed on behalf of the
Company by a senior executive officer certifying to the effect that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii)  the Company shall have duly adopted and filed with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity the
amendments to its certificate ar 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;

{iv)  (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, “Benefit Plans™) with
respect to its Senior Bxecutive Officers (and to the extent necessary for such changes to
be legally enforceable, each of ity Senior Execudive Officers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuam to this Agreement or the
Warrant, in order to comply with Section 111(b) of the Emergency Fconomic
Stabilization Act of 2008 (“EESA”) as implemented by guidance or regulation thereunder
that hag been issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a certificate signed on behalf of the Company by a senior executive officer
certifying to the effect that the condition set forth in Section 1.2(d)(iv){A) has been
satisfied;

{(v)  each of the Company’s Senior Executive Officers shall have delivered to
the Investor a written waiver in the form attached bereto as Amnex C releasing the
Investor from any claimg that such Senior Executive Officers may otherwise have as a
tesult of the issuance, on or prior to the Closing Date, of any regulations which require
the modification of, and the agreernent of the Company hereimder to modify, the terms of
any Benefit Plans with respect fo its Senior Executive Officers to eliminate any
provisions of such Benefit Plans that would not be in compliznce with the requirements
of Section 111{(b) of the EESA as implemented by guidance or regulation thereunder that
has been issued and is in effect ag of the Closing Date;

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

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

-3-
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(viii) the Company shall have duly executed the Warrant in substantially the
form attached hereto as Amnex E and delivered such executed Warrant to the Investor or

its designes(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 Anngx to, this Securities Purchase Agreement — Standard Terms, and a reference to
“Schedules” shall be to a Schedule to the Letter Agreement, in each case, unless otherwise
indicated. The terms defined in the singular have a comparable meaning when used in the plural,
and vice versa, References to “herein®, “hereof”, “hereunder” and the like refer to this
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table of contents and headings contained in this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words “include,” "includes” or
“including”™ are used in this Agreement, they shall be deemed followed by the words “without
limitation.” No rule of construction against the drafisperson shall be applied in connection with
the interpretation or enforcement of this Agresment, as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to “$” or “dollars™
mean the lawful currency of the United States of America. Except as expressly stated in this
Agreement, all references to any statate, rule or regulation are to the statute, rule or regulation as
amended, modified, supplemented or replaced from time to time (and, in the case of statutes,
include any rules and regulations promulgated under the statute) and to any section of any
statute, ale or regulation include any successor to the section. References to a “business day”
shall mesn any day except Saturday, Sunday and any day on which banking institutions in the
State of New York generally are authorized or required by law or other governmental actions fo
close,

Article I
Representations and Warranties

2.1 Disclosure.

(8)  Onorprior to the Signing Date, the Company delivered to the Investor a schedule
(“Disclosure Schedule™) sctting forth, among other things, iterms the disclosure of which is
necessary or appropriate either in response to an express disclosure requirement contained in a
pravision hereof or as an exception to one or more representations or warranties contained in

Section 2.2. :

{by  “Company Material Adverse Effect” means a material adverse effect on (i) the
business, results of operation or financial condition of the Company and its consolidated
subgidiaries taken as 2 whole; provided, however, that Company Material Adverse Effect shall
not be deemed to include the effects of (A) changes after the date of the Letter Agreement (the
“Signing Date”) in general business, economic or market conditions (including changes
generally in prevailing interest rates, credit availability and liquidity, cumrency exchange rates
and price levels or trading volumes in the United States or foreign securities or credit markets),
or any outbreak or escalation of hostilities, declared or undeclared acts of war or terrorism, in

-4
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each case generally affecting the industries in which the Company and its subsidiaries operate,
(B) changes or proposed changes after the Signing Date in generally accepted accounting
principles in the United States (“GAAP”) 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 ocourrences to the extent that such changes or occrrrenees have or would reasonably be
expected to have a materially disproportionate adverse effect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations); or (ii) the ability of the Company to consummate the Purchase and other
transactions contemplated by this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis.

(c)  “Previously 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 is relevant to anothet section of this Agreement.

2.2 Representations and Warranties of the Comparry. Except as Previously Disclosed,
the Company represents and warrants to the Investor that as of the Signing Date and as of the

Closing Date (or such other date specified herein):

(8)  Organization, Authority and Significant Subsidiaries. The Company has been

duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct ity
business in ail material respects as currently conducted, and except a3 has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation for the transaction of business and is in
good standing under the laws of cach other jurisdiction in which it owns ot Ieases properties or
conducts any business 8o as to regnire such qualification; each subsidiary of the Company that
would be comsidered a “significant subsidiary™ within the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933 (the “Securities Acr”), has been duly organized
and is validly existing in good standing under the laws of its jurisdiction of organization. The
Charter and bylaws of the Company, copies of which have been provided to the Investor prior to
the Signing Date, ars true, complete and correct copies of such documents as in full foree and
effect as of the Signing Date.

(b)  Capitalization. The autharized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisabls or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the “Capitalization Date’) is set forth on Schedule B. The
outstanding shares of capital stock of the Company have been duly authorized and are validly
issned and outstanding, fully paid and nonassessable, and subject to no preemptive rights (and
wete not issued in violation of any preemptive rights). As of the Signing Date, the Company
does not have outstanding any secutities or other obligations providing the holder the right to

-5-
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acquire its Common Stock (“Common Stock”) that is not reserved for issuance as specified on
Schedule B, and the Company has not made any other commitment to anthorize, issue or sell any
Common Stock. Since the Capitalization Date, the Company has not issued any shares of
Common Stock, other than (i) shares issued upon the exercise of stock options or delivered under
other equity-based awards or other convertible securities or warrants which were issued and
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 Shaves have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly
and validly issned and fully paid and non-assessable, will not be issned in violation of any
preemptive rights, and will rauk pari passu with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the

Company.

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

(e)  Authorization, Enforceability.

o The Company has the corporate power and anthority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
therounder (which includes the issuzance of the Preferred Shares, Warrant and Warrant
Shares). The execution, delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the fransactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders, and no further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, subject to the Bankruptcy
Exceptions. :

095331-0002- 1003 N Y 0L 26908479

UST #1309



(i)  The execution, delivery and performance by the Compaty 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
thereof, will not (A) violate, conflict with, or result in a breach of any provision of, or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of, any lien, security interest, charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a “Company Subsidiary” and,
collectively, the “Company Subsidiaries’”) under any of the terms, conditions or
provisions of (i) its organizational documents or (ii} any note, bond, mertgage, indenture,
deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be hound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, mle or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Company or any Company Subsidiary or any of
their respective properties or assets except, in the case of clanses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

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

i3] Anti-takeover Provisions and Rights Plan. The Board of Directors of the

Company (the “Board of Directors™) has taken all necessary action to ensure that the transactions
contemplated by this Agreement and the Warrant and the congsnmmation of the transactions
contemplated hereby and thereby, including the exercise of the Warrant in accordance with ifs
terms, will be exempt from any anti-takeover or sitnilar provisions of the Company’s Charter and
bylaws, and any other provisions of any applicable “moratoriumn”, “control share”, “fair price”,
“interested stockholder” or other anti-takeover laws and regulations of any jurisdiction.

(2} No Company Material Adverse Effect. Since the last day of the last completed
fiscal period for which financial statements are included in the Company Financial Statementy
(as defined below), no fact, circumstance, event, change, occurrence, condition or development

-7-
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has occurred that, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect.

(h)  Company Financial Statements, The Company has Previousty Disclosed each of
the consolidated financial statements of the Company and its consolidated subsidiaries for each
of the last three completed fiscal years of the Company (which shail be andited to the extent
andited financial statements are available prior to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the “Company Financial
Statemenis”™). The Company Financial Statements present fairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the copsolidated 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.

H Reports.

® Since December 31, 2006, the Company and each Company Subsidiacy
has filed all reports, registrations, decuments, filings, statements and submissions,
together with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, the “Company Reports™) and has paid alt fees and
agsessments due and payable in connection therewith, except, in cach case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. As of their regpective dates of filing, the Company Reporis complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities, :

(i)  Therecords, systems, contrals, data and information of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated snder meang
(inchuding any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and
therefrom), except for amy non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2.2(i)ii). The Company {A) has
implemented and maintains adequate disclosure conirols and procedures to ensure that
material nformation relating to the Company, inclading the consolidated Company
Subsidiaries, is made known to the chief executive officer and the chief financial officer
of the Company by others within those entities, and (B) has disclosed, based on its most
recent evalunation prior to the S8igning Date, to the Company’s outside auditors and the
audit committee of the Board of Directors (x) any significant deficiencies and material
weakmesses in the design or operation of internal controls that are reasonably likely fo
adversely affect the Company’s zbility to record, process, summarize and report financial
information and (y) any fraud, whether or not material, that involves management or
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other employees who have a significant role in the Company’s internal controls aver
financial reporting.

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

(k)  Offering of Securities. Neither the Company nor any person acting on its behalf
has taken any action (inchuding any offering of any securities of the Company wnder
circumstances which would require the integration of such offering with the offering of any of
the Purchased Secnrities under the Securities Act, and the rules and regnlations of the Securities
and Bxchange Commission (the “SEC”) promulgated thereunder), which might subject the
offering, issuance or sale of any of the Purchased Securities to Investor pursuant to this
Agreement to the registration requirements of the Securities Act, ,

()  Litigation and Other Proceedings. Except (i) as set forth on Schedule C or (i) as
would pot, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect, there is no (A)} pending or, to the knowledge of the Company, threatened, claim,
action, suif, investigation or proceeding, against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Cornpany or any Company Subsidiary subject to

.any order, judgment or decree or (B) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries,

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, franchises, anthorizations, orders and approvals
of, and have made all {ilings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company
Subsidiaries have complied in all respects and are not in default or violation of, and none of them
is, to the knowledge of the Company, under investigation with respect to or, to the knowledge of
the Company, have been threatened to be charged with or given notice of any violation of, any
applicable domestic (federal, state or local) or foreign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand, writ, injunction, decree or judgment of any
Govemmental Entity, other than such noncompliance, defaults or violations that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect. Except for stafutory or regulatory restrictions of general application or as set forth on
Schedule D, no Governmental Entity has placed any restriction on 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 2 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 Employee Retirement Income Security
Act of 1974, as amended (“ERIS4™)) providing benefits to any current or former employee,
officer or director of the Company or any member of its “Controlled Group” (defined as any
organization which is 2 member of a controlled group of corporations within the meaning of
Section 414 of the Internal Reverue Code of 1986, as amended (the “Code™)) that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group wounld have any liability, whether
actual or contingent (each, a “Plan™) has been maintsined in compliance with ity terins and with
the requirements of all applicable statutes, rules and regulations, including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(B), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (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(c) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reagonably expected to oceur, (2) no
“accurmilated funding deficiency” (within the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, has oecurred in the three years prior to the Signing Date or
is reasonably expected to oceur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
Hability under Tifle IV of ERISA {other than contributions to the Plan or premiums ta the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan thatis a
“multiemployer plan”, within the meaning of Section 4001(c)(3) of ERISA); and (C) each Plan
that iy ntended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service with respect to its qualified status that has
not been revoked, or such a determination letter has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualified statns or
favorable determination letter.

(c)  Taxes. Exceptas would not, individnally or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect, (i) the Company and the Company
Subsidiaries have filed all federal, state, local and foreign income and franchiss Tax returns
required to be filed through the Signing Date, subject to permitted extensions, and have paid all
Taxes due thereon, and (ii) no Tax deficiency has been determined edversely to the Company or
any of the Company Subsidiaties, nor does the Company have any knowledge of any Tax
deficiencies. “Tax™ or “Taxes” means any federal, state, Jocal or foreign income, gross receipts,
property, sales, use, license, excise, franchise, employment, payroll, withholding, altermative or
add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,

-10-

095331-D002-10033-NY02. 265084 7.9

UST #1309



govemmental fee or other like assessment or charge of any kind whatsoever, fogether 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 Material Adverse Effect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and ail other
properties and assets owned by them, in each case free from liens, encumbrances, claims and
defects that would affect the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate, reasonably be expected to have a
Company Material Adverse Effect, the Company and the Company Subsidiaries hold all leased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereof by them.

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

{i) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition of, on the Company or any Coropany Subsidiary, any liability relating to the
release of hazardous substances as defined under any local, state or federal environmental
stahute, repulation or ordinange, including the Comprehensive Environmental Response,
Compengation and Liability Act of 1980, pending or, to the Company’s knowledge,
threatened against the Company or any Company Subsidiary;

(i}  to the Company’s knowiedge, there is no reasonable basis for any such
proceeding, claim or action; and

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

@) Risk Management Instruments. Except ag would not, individually or in the
aggregaio, reasonably be expected fo have a Company Material Adverse Effect, all derivative
instroments, including, swaps, caps, floots and option agreements, whether entered into for the
Company’s own account, or for the account of one or more of the Company Subsidiaries or its or -
their customers, were entered into (i) only in the ordinary course of business, (ii) in accordance
with prudent practices and in all material respects with all applicable laws, rules, regulations and
tegulatory policies and (iii) with counterparties believed to be financially responsible at the time;
and each of such instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries, enforceable in accordance with its terms, except ag may be
limited by the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries, nor,
to the knowledge of the Company, any other party thereto, is in breach of any of its obligations
under any such agreement or arrangement other than such breaches that would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
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{(s) Agreements with Regulatory Agencies, Except as set forth on Schedule E, neither

the Company nor any Company Subsidiary is subject to any material cease-and-desist or other
similar order or enforcement action issued by, or is a party to any material written agreement,
congent agreement or memorandum of understanding with, or is a party to any commitment letier
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
Subsidiaries) that carrently restricts in any material respect the conduct of its business or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures, its internal controls, its management or its operations or business (each item in this
sentence, a “Regulatory Agreement™), nor hag the Company or any Compaay Subsidiary been

" advised since December 31, 2006 by any such Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement
to which it i3 party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all materjal respects with any such Regulatory
Agreement. “Appropriate Federal Banking Agency" means the “appropriate Federal banking
ageney” with respect to the Company or such Compauny Subsidiaries, as applicable, ag defined in
Section 3(q) of the Federal Deposit Insnrance Act (12 U.8.C. Section 1813(q)).

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

(w) Intellectnal Property. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, (i) the Company and each
Company Subsidiary owns or otherwise has the right to use, all intellectual property rights,
inchuding all trademarks, frade dress, trade names, service marks, domain names, patents,
inventions, trade secrets, know-how, works of anthorship and copyrights therein, that are used in
the conduct of their existing businesses and all rights relating to the plans, design and
specifications of any of its branch facilities (“Proprietary Rights”) free and clear of all liens and
any claims of ownership by cumrent or former employees, contractors, designers or others and (ii)
neither the Corapany nor any of the Company Subsidiaries is materially infringing, diluting,
misappropriating or violating, nor has the Company or any or the Cornpany Subsidiaties received
any written (or, to the knowledge of the Company, oral) comrmunications alleging that any of
them hag materially infringed, diluted, misappropriated or violated, any of the Proprietary Rights
owned by any other person. Except as would not, individually or in the aggregate, reasonably be
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expected to have a Company Material Adverse Effect, to the Company’s knowledge, no other
person is infringing, diluting, misappropriating or viclating, nor has the Company or any or the
Company Subsidiaries sent any written commmumications since Jamary 1, 2006 alleging thaf any
person has infringed, diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company aud the Company Subsidiaries.

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

Article ITI
Covenanity

3.1  Commercially Reagonable Efforts. Subject to the terms and conditions of this
Agreement, each of the parties will use its commercially reasonable efforts in good faith to take,
or canse to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, 5o 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 cfforts to cooperate with the other party to that
end.

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

counsel.

33 Sufficiency of Authorized Warrant Preferred Stock: Exchange Listing,

{a8)  During the peried from the Closing Date until the date on which the Warrant has
heen fully exercised, the Company shall at all times have reserved for issnance, free of '
preemptive or similar rights, a sufficient nurnber of authorized and unissued Warrant Shares to

effectuate such axercise.

(b)  If the Company lists its Common Stock on any national securities exchange, the
Company shall, if requested by the Investor, promptly use its reasonable best efforts to canse the
Preferred Shares and Warrant Shares to be approved for listing on a national securities exchange
as promptly as practicable following such request.

3.4  Certain Notifications Until Closing. From the Signing Date until the Closing, the
Company shall promptly notify the Investor of (i) any fact, event or citcumstance of which it is
aware and which would reasonably be expected to cande any representation or warranty of the
Company contained in this Agreement to be untrne or inaccurate in any material respect or to
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cause any covenant or agreement of the Company contained in this Agreement not to be
complied with or satisfied in any material respect and (ii) except as Previously Disclosed, any
fact, circumnstance, event, change, occurrence, condition or development of which the Company
is aware and which, individually or in the aggregate, has had or would reasonably be expected to
have a Company Material Adverse Effect; provided, however, that 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 s failure to comply with this Section 3.4 shall not constitute a
breach of this Agreement or the faiture of any condition set forth in Section 1.2 to be satisfied
unless the underlying Company Matorial Adverse Effect or material breach would independenily
result in the failire of a condition set forth in Section 1.2 to be satisfied.

3.5  Access, Information and Confidentiality.

(a)  From the Signing Date wntil 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 pernit the Invegtor and its agents, consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency, or otherwise to the extent necessary to
evaluate, manage, or transfer its investroent in the Company, to examine the corporate books and
make copied thereof and to discuss the affairs, finances and aceounts of the Company and the
Company Subsidiaries with the principal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor’s investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hounrs and in such manner as not to interfere unreasonably
with the conduct of the business of the Company, and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (i) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this

clause (ii) apply).

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

(i)  assoon as available after the end of each fiscal year of the Company, and
in any event within 30 days thereafter, a consolidated balance sheet of the Company as of
the end of such fiscal year, and consolidated statetnents of income, retained earnings and
cash flows of the Company for such year, in each case prepared in accordance with
GAAP and setting forth in each case in comparative form the figures for the previous
fiscal year of the Company, and which shall be audited to the extent audited financial
statements are available; and
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(i)  assoon as available after the end of the first, second and third quarterly
periods in 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 canse its agents, consultants, contractors and advisors to hold, in confidence all non-
public records, books, contrasts, instruman:ts, computer data and other data and information
(collectively, “Tnformation™) concerning the Company furnished or made available to if by the
Company or its representatives pursuant o this Agreement (except to the extent that such
information can be shown to have been (i) previously known by such party on a non-confidential
basis, (ii} in the public domain throngh no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was fumished (and without violation of any other
confidentiality obligation)); provided that nothing herein shall prevent the Investor from
disclosing any Information to the extent requived by applicable laws or regulzmons or by any
subpoena or similar legal process.

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

Article IV
Additional Agreements

4.}  Purchase for Inyestment. The Investor acknowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Securities Act or under any state
securities laws. The Itrvestor (a) is acquiring fhe Purchased Securities pursuant to an exemption
from registration under the Securities Act solely for investment with no present intention to
distribute them to any person in violation of the Securities Act or any applicable U.8. state
secutities laws, (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Shares, except in compliance with the registration requirements or exemption provisions
of the Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge
and experience in financial and business matters and in investments of thig type that i is capable
of evaluating the merits and risks of the Purchase and of making an informed investment

decision.
42 Legends.

(a)  The Investor agrees that all certificates or other instrumenty representing the
Warrant will bear a legend substantially to the following effect;

“THE SECURITIES REFRESENTED 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
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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 EXEMFPTION
FROM REGISTRATION UNDER.SUCH ACT OR SUCH LAWS. . B -

THIS INSTRUMENT I8 ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PFURCHASE
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
SATD AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SATD AGREEMENT WILL BE VOID.”

()  In addition, the Investor agrees that all certificates or other instruments
representing the Preferred Shares and the Warrant Shares will bear a legend substanttally to the

following effect:

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

OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT™), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACHPURCHASER OF THE SECURITIES 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
IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT), (2) AGREES THAT IT WILL NOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE FLIGIBLE
FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY
BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN
ACCQOUNT 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 144A, (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 FPERSON 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.”

{¢) Inthe ovent that any Purchased Securities or Watrant Shates (i) become registered
under the Securities Act or (if) are eligible to be transferred without restriction in accordance
with Rule 144 or another exeroption from registration under the Securities Act (other than Rulse
144A), the Company shall issue new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a} and {b) above; provided that the Investor surrenders o the Company the
previously issued certificates or other instruments.

43  Certain Transactions. The Company will not merge or consolidate with, or sell,
transfer or lease all or substantially all of its property or agsets to, any other party umless the
successor, transferee or lessee party (or its ultimate parent entity), as the case may be (if not the
Company), exptessly assumes the due and punctoal performance and observance of each and
gvery covenant, agreement and condition of this Agreement to be performed and observed by the

Company.

4.4  Transfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant, Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell, asgign or otherwise dispose of (“Transfer’™} all or a portion of the
Purchased Securities or Warrant Shares at any time, and the Compary shall take all steps ag may
be reasonably requested by the Investor to facilitate the Travsfer of the Purchased Securities and
the Warrant Shares; provided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares if such transfer would require the Company to be subject to the periodic
reporting requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934 (the
“BExchange Act™). In furtherance of the foregoing, the Company shall provide reasonable
cooperation to facilitate any Transfers of the Purchased Securities or Warrant Shares, including,
as is reasonable under the circumstances, by furnishing such information concerning the
Cormpany and its business as a proposed transferee may reasonably request (including such
information ag is required by Section 4.5(k)) and making management of the Company
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reasonably available to respond to questions of a proposed trangferee in accordance with
customary practice, subject in all cases to the proposed fransferee agreeing to a customary
confidentiality agreement.

45 Registration 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)Xiv)-(vi)}; provided that the Company
covenants and agrees that it shall comply with this Section 4.5 as soon as practicable after the
dats that it becomes subject to such reporting requirements.

(b}  Registration,

i) Subject to the terms and conditions of this Agreement, the Company
covenanis and agreea that as promptly as practicable after the date that the Company
becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act
(and in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement filed with tha SEC fo cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such 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 Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (ircleding by refiling such Sheif
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Repistration Statement expires). Notwithstanding the foregeing, if the Company is not
eligible to file a registration statement on Form S-3, then the Company shall not be
obligated to file a Shelf Registration Statereent unless and until requested to do so in
writing by the Investor,

(ii)y  Anyregistration pursuant to Section 4.5(b)(i) shall be effected by means
of a shelf registration on an appropriate form under Rule 415 under the Securities Aci (a
“Shelf Registration Statement”). If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actions required pursuant to Section 4.5(d); provided that the
Company shall not be required to facilitate an wnderwritten offering of Registrable
Securities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares if such initial aggregate
liquidation preference is less than $2 billion and (ii) $200 million if the initial aggregate
liquidation preference of the Preferred Shares is equal to or greater than $2 billion. The
lead underwriters in any such distribution shall be selected by the Holders of a majority
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of the Registrable Securities to be disttibuted; provided that to the extent appropriate and
permitted under applicable law, such Holders shall consider the qualifications of any
broker-dealer Affiliate of the Company in selecting the lead underwriters in any such
distribution

(iii) The Company shall not be required to effect a registration (including a
resale of Registrable Securities from an effective Shelf Registration Statement) or an
underwritten offering pursuant to Section 4.5(b): (A) with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgrent of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or underwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (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) nof more than thre¢ times in any
12-month period. and not more than 90 days in the aggregate in any 12-month period.

(iv)  If during any period when an effective Shelf Registration Statement is not
available, the Company proposes fo register any of its equity securitios, other than a
registration pursvant to Section 4.5(b)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification. for distribution of
Registrable Securities, the Company will give prompt written notice fo the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior fo the anticipated filing date) and will include in such registration all
Registrable Securitics with respect to which the Company has received written requests
for inclusion therein within ten business days afier the date of the Company’s notice (a
“Piggyback Registration”). Any such person that bas made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing underwriter, if any, on or before the fifth
business day prior to the planned effective date of such Piggyback Registration, The
Company may terminate or withdraw any registration under this Section 4.5(b)(iv) prior
to the effectiveness of such registration, whether or not Investor or any other Holders
have elected to include Regisirable Securities in such registration.

{v)  Ifthe registration referred to in Section 4.5(b)(iv) is proposed to be
underwritten, the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 4.5(b)(iv). In such event, the right of Investor
and all other Holders to registration pursuant to Section 4.5(b) will be conditioned upon
such persons’ participation in such umderwriting and the inclusion of such person’s
Registrable Securities in the underwriting if such secnrities are of the same class of
securities as the securites to be offered in the underwritten offering, and each such
persan will (together with the Company and the other persons distributing their securities
through such underwriting) enter into an vnderwriting agreement in customary form with
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the umderwriter or underwriters selected for such underwriting by the Company; provided
that the Investor (as opposed to other Holders) shall not be required to indernnify any
person in conmection with any registration. If any participating person disapproves of the

terms-of the underwriting, such person may. elect to withdraw therefrom by written notice
to the Company, the managing underwriters and the Investor (if the Investor is
participating in the underwriting).

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

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

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

'€)] Prepare and file with the SEC a prospectus supplement or post-effective
amendment with respect to a proposed offering of Registrable Securities pursuant to an
effective registration statement, subject to Section 4.5(d), keep such registration
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statement effective and keep such prospectus supplement current until the securities
described therein are no longer Registrable Securities.

(ii)..._. Prepare and file with the SEC such amendments and supplements to the o

applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as ray be necessary to comply with the
provisions of the Securities Act with respect to the disposition of all securities covered by
such registration statement.

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

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

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

(vi)  Give written notice to the Holders:

. (A)  when any registration statement filed pursuant to 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 to the Exchange Act)
and when such registration statement or any post-effective amendment thereto has
become effective;

(B)  of any request by the SEC for amendments or supplements to any
registration statement or the prospectus included therein or for additional
information;
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(C)  of the issuance by the SEC of any stop order suspending the
effectiveness of any registration statement or the initiation of any proceedings for
- that.pi ; ‘Se‘; - - — . . e — - PR . FICI— - - s i e - .- - . .

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

(E) of'the happening of any event that 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 accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made); and

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

(vii) Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of any registration statement
referred to in Section 4.5(d)(vi}(C) at the eatliest practicable time,

(vii{) Upon the ocourrence of any event confenplated by Section 4.5(d)(v) or
4 5(d)(vi}(B), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untree statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not
misleading. If the Company notifies the Holderg in accordance with Section 4.5(d)(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to rehurn to the Company all copies of such
prospectus (at the Company’s expense) other than permanent file copies then in such
Holders® or underwriters’ possession. The total number of days that any such suspension
may be in effect in any 12-month period shall not exceed 90 days.

(ix)  Usereasonablo best efforts to procure the cooperation of the Company’s
transfer agent in settling any offering or sale of Registrable Securities, including with
respect to the transfer of physical stock certificates into book-entry form in accordance
with any procedures reasonably requested by the Holders or any managing
underwriter{s).

(x)  If anunderwritten offering is requested pursuant to Section 4.5(b)(ii),
enter nto an wnderwriting agreement in 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 Regisirable
Securities being sold in connection therewith or by the managing underwriter(s), if any,
e e g gk pedite or facilitate the wnderwrittendisposition of such Registrable Securities; aad in——— ———
connection.therewith in any underwritten_offering (including making members. of.

management and executives of the Company available to participate in “road shows”,
similar sales events and other marketing activities), (A) make such representations and
watranties to the Holders that are selling stockholders and the managing underwriter(s), if
any, with respect to the business of the Company and its subgidiaries, and the Shelf
Regisiration Statement, prospectus and documents, if any, incorporated or deemed to be
incorporated by reference therein, in each case, in customary form, substance and scope,
and, if true, confirm the same if and when roquested, (B) use its reasonable best efforts to
furnish the inderwriters 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 efforts to obtein
“cold comfort” letters from. the independent certified public accountants of the Company
(and, if necessary, any other independent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement} wha have certified the financial statements included
in such Shelf Registration Statement, addressed to each of the managing vnderwriter(s), if
any, such letfers to be in customary form and covering matters of the type customarily
covered in “cold comfort” letters, (D) if an underwriting agreement is entored into, the
same shall contain indemnification provisions and procedures cnstomary in underwritten
offerings (provided that the Investor shall not be cbligated to provide any indemmity), and
(E) deliver such documents and certificates as may be reagonably requested by the
Holders of a majority of the Registrable Securities being sold in conmection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continned validity
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered info by the Company.

(xi} Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holdera or managing underwriter(s), at the offices where
normally kept, during reasonable business hours, financial and other recards, pertinent
corporate documents and properties of the Company, and cause the officers, directors and
employees of the Company to supply all information in each case reasonably requested
(and of the type customarily provided in connectton with due diligence conducted in
comnection with a registered public offering of securities) by any such representative,
managing underwriter(s), attorney or accountant in conncction with such Shelf
Registration Statetnent, ~

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

(xiii) _If requested by Holders of a majarity of the Repgistrable Securities being

registered and/or sold in connection thereswith, or the managing underwriter(s), if any,
promptly 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 wnderwriter(s), if any, may reasonably request in order
to permit the intended method of distribution. of such securities and make all required
filings of such prospectus supplement or such amendment as soon as practicable after the
Company has received such request.

(xiv) Timely provide to its security holders earning statements satisfying the
provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.,

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

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

(g}  Fumishing Information.

(@ Neither the Investor nor any Holder shall use any free writing prospectus
(as defined in Rule 405) in cormection with the sale of Registrable Securities without the
prior written consent of the Company.

(if) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to Section 4.5(d) that Investor and/or the selling Holders and the
underwriters, if any, shall farnish to the Company such information regarding
themselves, the Registrable Securities held by them and the intended method of
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disposition of such securities as shall be required to effect the registered offering of their
Registrable Securities.

(h).__Indemnification.

i) The Company agrees to indemnify each Holder and, if a Holder is a
person other than an individual, such Holder's officers, directors, employees, agents,
representatives and Affiliates, and each Person, if any, that controls a Holder within the
meaning of the Securities Act (pach, an “Indemniteg™), against amy and all losses, claims,
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals incurred in connection with
investigating, defending, settling, compromising or paying any such losses, claims,
damages, actions, liabilities, costs and expenses), joint or several, arising out of or based
upon any unirue staternent or alleged untrue statement of material fact contained in any
registration gtatement, including any preliminary prospectus or final prospectus contained
therein or any amendments or supplements thereto or any documents incorporated therein
by reference or contained in any free writing prospectus (as such term is defined in Rule
405) prepared by the Company or suthorized by it in writing for use by such Holder {or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated 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 to the extent that any such loss,
claim, damage, liability {or action ar proceeding in respect thereof) or expense arises out
of or is based upon (A) an mmtrue statement or omission made in such registration
statement, including any such preliminary prospectus ot final prospectus contained
therein or any such amendments or supplements thereto or contained in any free writing
prospectus (a3 such term is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment ot supplement thereto), in
reliance upon and in conformity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registrafion statement, including any
such preliminary prospectus or final prospectus contained thercin or any such
amendments or supplements thereto, or (B) offers or sales effected by or on behalf of
such Indemnitee “by means of” (as defined in Rule 159A) a “free writing prospectus” (as
defined in Rule 405) that was not authorized in writing by the Company.

(i)  If the indemnification provided for in Section 4.5(h)({) is unavailable to an
Indemnitee with respect to any logses, claims, damages, actions, liabilities, costs or
expenses referred to therein or is insufficient to hold the Indermmitee harmless as
contemplated therein, then the Company, in lieu of indemmifying such Indemnitee, shall
contribute to the amount paid or payable by such Indemnitee as a resuit of such losses,
claims, damages, actions, liabilities, costs or expenses in such proportion as is appropriate
to reflect the relative fault of the Indemnitee, on the one hand, and the Company, on the
other hand, in commection with the statements or omissions which resulted in such logses,
claims, damages, actions, liabilities, costs or expenses as well as any other relevant
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equitable considerations. The relative fault of the Company, on the ons hand, and of the
Indemmitee, on the other hand, shall be determined by reference to, among other factors,

whiether themtroes statement-of 3 materdal-fact oromission fostate-a material fotrehtes

to.information supplied by the Company or by the Indemnitee.and the parties’ relative
intent, knowledge, access to information and oppertunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(h)(ii} were determined by pro rata
allocation or by any-other method of allacation that does not take account of the equitable
considerations referred to in Section 4.5(h)(i). No Indemnitee guilty of fraudulent
misrepregentation (within the meaning of Section 11{f) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of such
frandulent misrepresentation.

@ Assignment of Registration Righty, The rights of the Investor to registration of
Registrable Securjties pursnant to Section 4.5(b) may be assigned by the Investor to a transferes
or assignee of Registrable Securities with a liguidation preference or, in the case of the Warrant,
the liquidation preference of the underlying shares of Warrant Preferred Stock, no less than an
amount equal to (i) 2% of the initial aggregate liquidation preference of the Preferred Shares if
such initial aggregate liquidation preference ig less than $2 billion and (if) $200 million if the
initial aggregate lignidation preference of the Preferred Sharey is equal to or greater than $2
billion; provided, however, the transferor shall, within ten days after such tramsfer, furnish to the
Company written notice of the name and address of such transferee or assignee and the number
and type of Registrable Securities that are being assigned.

) Clear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Cormpany agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution, or to file any Shelf Registration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertible into or
exchangeable or exercisable for preferred stock of the Company, during the period not to exceed
ten days prior and 60 days following the effeciive date of such offering or such Jonger period up
to 90 days as may be requested by the managing underwriter for such underwriiten offering. The
Compsny also agrees to cause such of its directors and senior executive officers to execute and
deliver customary lock-up agresments in such form and for such time period up to 90 days as
may be requested by the managing underwriter. “Special Registration” means the registration of
(A) equity securities and/or options or other rights in respect thereof solely registered on Form S-
4 or Form S-8 (or snccessor form) or (B) shares of equity securities and/or options or other rights
in respect thereof to be offered to directors, members of management, employees, consulfanis,
customers, lenders or vendors of the Company or Company Subsidiaries or in comnection with
dividend reinvestment pians.

(k)  Rule 144; Rule 144A. With a view to raaking available to the Investor and
Holders the benefits of certain rules and regulations of the SEC which may permit the sale of the
Registrable Securities to the public without registration, the Company agrees to use its
reasonable best efforis to: '
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(D make and keep public information available, as those terms are understood
and defined in Rule 144(¢)(1) or any similar or analogous rule promulgated wnder the

Securitics Act, at all times alier the Sigiing Date;

@)  (A) file with the SEC, in a timnely manpet, all reports and other documents
required of the Company under the Bxchange 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 permit sales pursuant to Rule 144A (including the information
required by Rule 144A(d)(4) under the Securities Act);

(iii)  solong 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 compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the Company; and. such other reports and documents as the Investor or Helder
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public without registration; and

(iv)  take such further action as any Holder may reasonably request, ail fo the
extent required from time to time to enable such Holder to sell Registrable Securities
without registration under the Securities Act.

@ As uged in this Section 4.3, the following terma shall have the following
Tespeciive meanings:
@) “Holder” means the Investor and any other holder of Registrable

Securities to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5h) hereof.

@ity “ZHolders’ Counsel” means one counsel for the selling Holdsars chosen by
Holders holding a majority interest in the Registrable Securities being registered.

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

(iv)  “Registrable Securities” means (A) all Preferred Shares, (B) the Warrant
(subject to Section 4.5(q)) and (C) any equity securities issued or issnable directly or
indirectly with respect to the securities referred to in the foregoing clauses (A) or (B) by
way of conversion, exercise or exchange thereof, inclnding the Warrant Shares, or share
dividend or share split or in connection with a combination of shares, recapitalization,
reclassification, merger, amalgamation, arrangement, consolidation or other
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reorganization, provided that, once issued, such securities will nof be Registrable
Securities when (1) they are sold pursuant to an effective regisiration statement under the

Securities Act; (2] except-as provided betow inr-Section 4:5(p); they may be sold pursuant
to Role_144 without limitation_thereunder_on volume or manner of sals, (3) theyrshall - .

have ceased to be outstanding or (4) they have been sold in a private transaction in which
the transferor's rights under this Agreement are not assigned to the transferes of the
securities. No Registrable Securities may be registered under more than one registration
gtateent at any one time.

(v)  “Registration Expenses” mean all expenses incurred by the Company int
effecting any regisiration 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, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any “road show”, the reasonable fees and disbursements of
Holders® Counsel, and expenses of the Company’s independent accountants in
copnection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

(vi)  “Rule 1447, “Rule 14447, “Rule 1594”, “Rule 405" and “Rule 415" mean,
in each case, such rule promulgated under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

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

(m) At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeiting
such rights shail nonetheless be entifled to participate under Section 4.5(b)(iv) — (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; and provided, fitrther, that no such forfeiture shall terminate a
Holder’s rights or obligations under Section 4.5(g) with respect to any prior registration or
Pending Underwritten Offering. “Pending Underwritten Offering” means, with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(m), any underwritten offering of
Registrable Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities either pursnant fo Section 4.5(b)(ii} or 4.5(bXiv) prior to the date of such
Holder’s forfeitnre.

(n)  Specific Performance. The parties hereto acknowledge that there would be no
adequate remedy at law if the Company fails to perform any of its obligations under this Section
4.5 apd that the Investor and the Holders from time to time may be irreparably harmed by any
such failure, and accordingly agree that the Investor and such Holders, in addition to any other
remedy to which they may be entitled at law or in equity, to the fillest extent permitted 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 conditicns

) —*ﬁfthis-Sect'ron 425

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

(p)  Certain Offerings by the Investor. In the case of any securities held by the
Investor that cease to be Registrable Sequrities solely by reason of clause (2) in the definition of
“Registrable Securities,” the provisions of Sections 4.5(b)(ii), clauses (iv), (ix) and (x)-(xi{) of
Section 4.5(d), Section 4.5(h) and Section 4.5(j) shall continne to apply until such securities
otherwise cease to bo Registrable Securities. In any such case, an “underwritten’ offering or
other disposition shall inciude any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an “underwriting agrecment” shall includs 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 snch
distribution.

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

4.6  Depositary Shares. Upon request by the Investor at any time following the
Closing Date, the Company shall promptly enter info a depositary arrangement, pursnant o
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor, putsuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares, each representing a fraction of a Preferred Share or Warrant
Share, as applicable, as specified by the Investor, may be issued, From and after the execution of
any such depositary atrangement, and the deposit of any Preferred Shares or Warrant Shares, as
applicable, pursuant thereto, the depositary shares issued pursuant thereto shall be deemed
“Preferred Shares”, “Warrant Shares”” and, as applicable, “Registrable Securities™ for purposes of
this Agreement.

4.7  Restriction on Dividends and Repurchases.
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(a)  Priorto the earlier of (x) the third amiversary of the Closing Date and (y) the date
on which all of the Preferred Shares and Watrant Shares have been redeemed in whole or the

Tnvestor as Transieried all of the Preferred Sharef atd Warrant Shuresto tiiird 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 amy distribution on capital stock
or other equity securities of any kind of the Company or any Company Subsidiary {other than (i)
regular quarterly cash dividends of not more than the amount of the last quarterly cash dividend
per share declared or, if lower, announced to its holders of Common Stock an intention to
declars, on the Common Stock prier to November 17, 2008, as adjusted for any stock split, stock
dividend, revexse stock split, reclassification or similar transaction, (i) dividends payable solely
in shares of Common Stock, (iif) regular dividends on shares of preferred stock in accordance
with the terms thereof and which are permitted under the terms of the Preferred Shares and the
‘Warrant Shares, (iv) dividends or distributions by any wholly-owned Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractnal
agreements entered into prior to November 17, 2008).

(b)  During the period beginning on the third amniversary of the Closing Date and
ending on the earlier of (i) the tenth anniversary of the Closing Date and (ii) the date on which all
of the Preferred Shares and Watrant Shares have been redeemed in whole or the Investor has
transferred all of the Praferred Shares and Warrant Shares to third parties which are not Affiliates
of the Investor, neither the Company nor any Company Subsjdiary shall, without the consent of
the Investor, (A) pay aty per share dividend or distribution on capital stock or other equity
securities of any kind of the Company at a per annum rate that is in excess of 103% of the
aggregate per shate dividends and distributions for the immediately prior fiscal year (other than
regular dividends on shares of preferred stock in accordance with the terms thereof and which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount of dividends or distributions on Common Stock shall be
permiiited as a result of any dividends or distributions paid in ghares of Common Stock, any stock
gplit or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the
case of this clause (B), (1) regular dividends on shares of preferted stock in accordance with the
terms thereof and which are permitted under the terms of the Praferred Shares and the Warrant
Shares, {2} dividends or distributions by any wholly-owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiaty required pursuant to binding contractual agreements
entered into prior to November 17, 2008) or {(4) dividends or distributions on newly issued shares
of capital stock for cash or other property.

{¢)  Prior to the earlier of (x) the tenth aimiversary of the Closing Date and (y) the date
on which all of the Preferred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall, without
the consent of the Investor, redeem, purchase or acquire any shares of Common Stock ar other
capital stock or other equity securities of any kind of the Company or any Company Subsidiaty,
or any trust preferred securities issued by the Company or any Affiliate of the Company, other
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than {i) redemptions, purchases or other acquisitions of the Preferred Shares and Warrant Shares,
(if) in connection with the administration of any employee benefit plan iv the ordinary cowrse of

business and consistent With past practice, (i) the acquisition by ion by the Company or any of the

— - ——Company-Subgidiaries-e£ record ownership-in-Junior Steck orParity. Stock-for.the beneficial
ownership of any other persons (other than the Company or any other Company Subsidiary),
including as trustees or custodians, (iv) the exchange or conversion of lunior Stock for or into
other Junior Stock or of Parity Stock or trust preferred securities for or info other Parity Stock
(with the same or lesser aggregate liquidation amount) or Junior Stock, in each case et forth in
this clanse (iv), solely to the extent required pursuant to binding contractual agreements entered
into prior to the Signing Date or any subsequent agreement for the accelerated oxercise,
settlernent or exchange thereof for Common Stock {clauses (i} and (iii), collectively, the
“Permitted Repurchases’™), (v) redemptions of securities held by the Company or any wholly-

. owned Company Subsidiaty or (vi) redemptions, purchases ar other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to November 17, 2008,

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

‘ conditions.

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

@ “Junior Stock™ means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissolution or winding up of the Company.
“Parity Stock” means any class or series of stock of the Company the terms of which do not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights on liquidation, dissohition or winding up of the Company {in
each case without regard to whether dividends accrue cumulatively or non-cumulatively).
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4.8  Executive Compensation, Until such time as the Investor ceases to ownt any debt
or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the

'Company shall take all necessary action fo ensure that its Henefit Plans with réspect to 1fs Senior

- Exeeutive-Officors-comply in-all respects-with-Section-111(b) of the BES A as-implerented by
any guidance or regulation thereunder that has been issued and is in effect as of the Closing Date,
and shall not adopt any new Benefit Plan with respect to its Senior Exccutive Officers that does
not comply therewith, “Sesior Executive Officers” means the Company's "senior executive
officers” as defined in subsection 111(b)(3) of the EESA and regulations issued thereunder,
including the rules set forth in 31 C.F.R. Part 30.

4.9  Related Party Transactions. Unti] such time ag the Investor ceases {0 own any
Purchased Securities or Warrant Shares, the Company and the Company Subsidiaries shail not
enter into transactiens with Affilintes or related persons (within the meaning of Item 404 under
the SEC’s Repgulation S-K)) unless (i) guch transactions are on terms no less favorable to the
Company and the Company Subsidiaries than could be obtained from an unaffiliated third paaty,
and (ii) have been approved by the andit committee of the Board of Directors or comparable
body of independent direetors of the Company.

410 Bank and Thrift Holding Company Status. If the Company js a Bank Holding
Company or a Savings and Loan Holding Company on the Signing Date, then the Company shall
maintain its status as a Bank Holding Company or Savings and Loan Holding Company, as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shall redeem all Purchased Securities and Warrant Shares held by the Investor prior to
terminating its status as a Bank Holding Company or Savings and Loan Holding Company, as
applicable. “Bank Holding Company” means a company registered as such with the Board of
Governors of the Federal Reserve System (the “Federal Reserve”™) parsuant to 12 U.S,C. §1842
and the regulations of the Federal Reserve promulgated thereunder. “Savings and Loan Holding
Company” means a company tegistered as such with the Office of Thrift Supervision pursuant to
12 U.8.C. §1467(a) and the regulations of the Office of Thrift Supervision promulgated
thereunder.

411 Predominantly Financial. For as long as the Investor owns any Parchased
Securities or Warrant Shares, the Company, to the extent it is not itself an insured depository
institution, agrees fo remain predominantly engaged in financial activities. A company is
predominantly engaged in financial activities if the annual gross revenues derived by the
company and ail subsidiaries of the company (excluding revenues derived from subgidiary
depository institutions), on a consolidated basis, from engaging in activities that are financial in
nature or are incidental to a financial activity under subsection (k) of Section 4 of the Bank
Holding Company Act of 1956 (12 U.S.C. 1843(k)) represent at least 85 percent of the
consolidated anonal gross revenues of the company.

Article V
Miscellancons

51  Termination. This Agreement may be terminated at any time prior to the Closing:
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(a) by either the Investor or the Company if the Closing shall not have occurred by
the 30™ calendar day following the S1gnmg Date; provided, however, that in the event the

Closing has ot oceurred by such 30 " ialendar day, the partics will comsultin-good faittr to

be required to consult only until the fifth day after such 30® calendar day and not be under any
obligation to extend the term of this Agreement thereafter; provided, further, that the right to
terminate this Agreement under this Section 5.1(a) shall not be available to any patty 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 cither the Investor or the Company in the event that any Governmental Entity
shall bave issued an order, decree or ruling or taken any other action restraining, enjoining or
otherwise prohibiting the transactions conteruplated by this Agreement and such order, decree,
ruling or other action shall have become final and nonappealable; or

() by the mutuai written consent of the Investor and the Comipany.

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

5.2  Suryvival of Representations and Warranties, All covenants and agreements, other
than those which by their terms apply in whaole or in part after the Cloging, shall terminate as of
the Closing. The representations and warranties of the Company made herein or in any
certificates delivered in connection with the Closing shall survive the Closing without limitation.

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

54  Waver of Conditions. The conditions fo each party’s obligation to consummate
the Purchase are for the sole benefit of such party and may be waived by such party in whole or
in part to the extent permitted by applicable law. No waiver will be effective unlessitisina
wiiting signed by a duly authorized officer of the waiving party that makes express reference to
the provision or provisions subject to such waiver.

55 Governing Law: Submission to Jurisdiction, Etc, This Agreement will be
governed by and construed in accordance with the federal law of the United States if and to
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the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State,

— 7 Eachrof thepar tles frereto-agrees (&) tosubmit to-the exclusive jurisdiction-and-venue-of-the
e United_States District Court for the District of Columbia and the Unjted 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 walves frial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or therehy.

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

I to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312

Washington, D.C. 20220

Attention: Assistant General Counse] (Banking and Finaoce)
Facsimile: (202) 622-1974

57 Definitions

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

(b)  The term “A4ffiliate” means, with respect to any person, any person directly or
indirectly controlling, controlled by or under common control with, such other person. For
purposes of this definition, “contrel” (inclnding, with correlative meanings, the terms “controlled
by” and “under common control with’y when used with respect to any person, means the
possession, directly or indirectly, of the power to cause the direction of management and/or
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policies of such person, whether through the ownership of voting securities by contract or
otherwise.

(c)-—The terms “kmowledge of the Company” or “Company’s khowledge” mean the
actual knowledge after reasonable and due inquiry 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 any right, remedy, obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written congent of the other party, and any attempt to assign any right, remedy, obligation
or liability hereunder without such consent shafl be void, except (a) an assignment, in the case of
a merget, consolidation, statutory share exchange or sirnilar trangaction that requires the approval
of the Company’s stockholders (a “Business Combination™) where such party is not the surviving
entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

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

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

—FORM-OF CERTIFICATE OF BESIGNATIONS FOR-PREFERRED-SFOCK————

[SEE ATTACHED]

0513 [-N002-10033-NY 02269084 7.9

UST #1309



ANNEX A

FORM OF [CERTIFICATE OF DESIGNATIONS]

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

OoF
[=]

[Insert name of Issuer], 2 [corporation/bank/banking agsociation] organized and existing
under the laws of the [fnsert jurisdiction of organization] (the “Issuer™), in accordance with the
provigions of Sectionfs} [e] of the [Insert applicable statute] thereof, does hereby certify: -

The board of directors of the Issuer {the “Board of Directors™) or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
association] and bylaws] of the Issner and applicable law, adopted the following resolution on
[#] creating a series of [#] shates of Preforred Stock of the Issuer designated as “Fixed Rate
Cumulative Perpetual Preferred S Serieg [«]”,

RESOLVED, that pursunant to the provisions of the [[certificate of incorporstion/articles
of association] and the bylaws] of the Issuer and applicable 1aw, a series of Preferred Stock, par
value ${s] per share, of the Issuer be and hereby is created, and that the desiguation and mmnber
of shares of such series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares
of such geries, are ag follows:

Part 1. Degignation and Number of Shareg. There is hereby created out of the anthorized
and vnissued shares of preferred stock of the Issuer a series of preferred stock designated as the
“Pixed Rate Cumulative Perpetual Preferred Stock, Series [#]” (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be [a],

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

Part. 3. Definitions. The following terms are nsed in this [Cextificate of Designations)
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)  “Common Stock” means the common stock, par value $[#] per share, of the
Issuer.

(t)  “Dividend Payrment Date” means February 15, May 15, August 15 and November
15 of each year.

1
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{¢} “Junior Stock” means the Common Stock, {Insert titles of any existing Junior
Stock] and any other class or series of stock of the Issuer the terms of which expressly provide

that it Taiky jomior to Designated Preferred Stock aytodividend rights md/or - to rights on
liquidation,-dissolution or winding up.of the Issuer. . _

(&) “Liguidation Amount” means ${ 1,0001! per share of Designated Preferred Stock.

(e) “Minimum Amount” means $[Iusert § amount equal to 25% of the aggregate
value of the Designated Preferved Stock issued on the Original Issue Datel.

§i] “Parity Stock” mesans any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank semior or junior to Designated Preferred Stock ag to dividend rights and/or as to rights
on Hquidation, dissotution or winding up of the Issuer (in each case without regard to whether
dividends acerue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’s [Tnsert title(s) of existing classes or series of Parify Stock).

{g)  “Signing Date” means [Insert date of applicable securities purchase agreement).

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

[Remainder of Page Intentionally Left Blank]

V1 Issuer desires to issne shares with a higher dollar amount liguidation preference, liquidation preference
references will be modified accordingly. In such case {in accordance with Section 4.6 of the Securitics
Purchase Agreement), the issuer will be required to enter info a deposit agreement,
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IN WITNESS WHEREOF, [Insert name of Issuer] has caused this [Certificate of
Designations] o be signed by [}, its [e], this [e] day of [s].

[Insert.name af Issuar]

095331-0002-1 151 5-Y02 2460850.10

By:
Name:
Title:
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Schedule A

SIET A AT IANTO— .
STAND: TONS

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

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

(2) “Applicable Dividend Rate™ means (i) during the period from the Original Issue
Date to, but excluding, the first day of the first Dividend Period commencing on or after the fifth
anniversary of the Original Issue Date, 5% per annum and (i} from and after the first day of the
fitst Dividend Period commencing on or after the fifth anniversary of the Original Issue Date,
9% per annum,

()  “Appropriate Federal Banking Agency” means the “appropriate Federal banking
agency™ with respect to the Issuer ag defined in Section 3(q) of the Federal Deposit Insurance

Act (12 U.8.C. Section 1813(q)), or any successor provision.

(©) “Business Combination™ means a merger, consolidation, statutory share
exchange or similar trangaction that requires the approval of the Issuer’s stockholders.

| {(dy  “Business Day” means any day except Saturday, Sunday and any day on which
banking institutiony in the State of New York generally are anthotized or required by law or
other governmental actions fo close,

(¢}  "Bylaws” means the bylaws of the Issuer, as they may be amended from time to
time.

6] “Certificate of Designations” means the Certificate of Designations or comparable
instrument relating to the Designated Preferred Stock, of which these Standard Provisions form a
part, as it may be amended from time to time.

(g)  “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).

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

) “Liquidation Preference” has the meaning set forth in Section 4(a).
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()  “Original Issue Date” means the date on which shares of Designated Preferred
Stock are first issued.

(D). “Preferred Director” hag the meaning set forth in Seation 7(b).

(m) “Treferred Stock” means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(n)  “Oualified Equity Offering” means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of ity subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of Issuance under the
applicable risk-based capital guidelines of the Issuer’s Appropriate Federal Banking Agency
{other thau any such sales and issnances made pursuant to agreemenis or arrangements entered
into, or pursuant to financing plans which were publicly annoumced, on or prior to November 17,

2008).

(o)  “Standard Provisions” mean these Standard Provisions that form a part of the
Certificate of Designationg relating to the Designated Preferred Stock.

(p)  “Successor Preferred Stock™ has the meaning set forth in Section 5(a).

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

Section 3. Dividends,

(a)  Rate. Holders of Designated Proferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
rate per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (3i) the amount of accrued and unpaid dividends for any prior
Dividend Period on such share of Designated Preferred Stock, if any. Such dividends shall begin
to accrue and be cumulative from the Original Issue Date, shall compound on each snbsequent
Dividend Payment Date (J.e., no dividends shall acerue on other dividends unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends
having been paid on such date) and shall be payable quarterly in arrears on each Dividend
Payment Date, commencing with the first such Dividend Payment Date ta cccur at least 20
calendar days after the Original Jssue Date. In the event that any Dividend Payment Date would
otherwise fall on a day that is not a Business Day, the dividend payment due on that date will be
postponed to the next day that is a Business Day and no additional dividends will acerue as a
result of that postponement, The period from and including any Dividend Payment Date to, but
excluding, the next Dividend Payment Date is a “Dividend Period”, provided that the initial
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Dividend Period shall be the period from and including the Original ssue Date to, but excluding,
the next Dividend Payment Date.

Dividends that are payahle an Degignated Praforced Stock in respect of any Dividend

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

Dividends that are payable on Degignated Preferred Stock on any Dividend Payment Date
will be payable to holders of record of Designated Proferred Stock as they appear on the stock
register of the Issuer on the applicable record date, which shall be the 15th calendar day
immediately preceding such Dividend Payment Date or such other record date fixed by the
Board of Directors or any duly authorized commnittee of the Board of Directors that is not more
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date”). Any such day that i3 a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day,

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

(b)  Priority of Dividends. So long as any share of Designated Preferred Stock
Temaing outgtanding, 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, sabject 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
subgidiaries tmless all acerued and umpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period {including, if applicable as provided in Section 3(a) above,
dividends on such amount}, on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to (1)
redemptions, purchases or other acquisitions of shares of Common Stack 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 ofher persons (other than the Issuer or any of its subsidiaries), including as trustees or
custodians; and (jii) 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 aggragate liquidation
amount) ot Junior Stock, in each case, solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent agreement for
the accelerated exercise, settlement or exchange thereof for Common Stock,
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‘When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend

Payment Date (61, 11 the case of Parily Stock maving dividend paynrent-dates different fromthe————————

Dividend Payment Dates, on.a dividend payment date falling within a Dividend Period related ta
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity
Stock, all dividends declared on Designated Preferred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in. the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period relfated to such Dividend Payment Date) shall be declared pro rata so
that the respective amounts of such dividends declared shall bear the same ratio to each other as
all accrued and unpaid dividends per share on the shares of Designated Preforred Stock
{including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date {(or, in the case of Parity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
curmilative dividends, all acerued but unpaid dividends) bear to each other, If the Board of
Directors or a duly anthorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock prior to such Dividend Payment Date,

Subject to the foregoing, and not otherwise, such dividends (payable in cash, securities or
other property) 2s may be determined by the Board of Directors or any duly authorized
comimittee 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. Liguidation Rights.

()  Voluntary or Invohmtary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntaty, holders of
Designated Preferred Stock: shall be entitled to receive for each share of Designated Preferred
Stock, out of the agsets 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 disttibution 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 i full in an amount equal to the sum of (i) the Liguidation Amount
per share and (i) the amount of any accrued and wnpaid dividends (inchuding, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
of payment (such amounts collectively, the “Liquidation Preference”).

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

vttty meentitlat:

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

(d  Merger, Consolidation and Sale of Assets Not Liguidation. 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 Desigrated Preferred Stock receive
cash, securities or other property for their shareg, or the sale, lease or exchange (for cash,
securities or other property) of all or substantially afl of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a)  Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date fatling 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 anuiversary 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 () the Liquidation Amount per share and (ji) exceptag
otherwise provided below, any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) shove, dividends on such amount) (regardless of whether any dividends
are actually declared) to, but excluding, the date fixed for redemption.

Notwilhstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Baoking Agency, may redecin, in whole or in part, at any
time and from time to time, the shares of Designated Preferred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable ag provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption; provided that (x) the Issuer (or any successor by Business Combination)
has received aggregate gross proceeds of not less than the Minimum Amount (plus the
“Minimum Amourt” as defined in the relevant certificate of designations for each other
ottstanding series of preferred stock of such successor that was originally issued to the United
States Department of the Treasury (the “Successor Preferred Stock™) in conneciion with the
Troubled Asset Relief Program Capital Purchase Program) from one or more Qualified Equity
Offerings (including Qualified Equity Offerings of such successor), and (y) the aggregate
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redemption price of the Designated Preferred Stock (and any Successor Prefetred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds received by

tie Tsguer (or any successor by Business Combietion) from such Qualified Bgoity-Offerimgs
..... e (including Qualified Equity. Offerings of such successor)

The redemption price for any shares of Designated Preferred Stock shall be payable on
the redemption date to the bolder of such shares against surrender of the certificate(s) evidencing
such shares to the Issuer or its agent. Any declared but unpaid dividends payableona
redemiption date that ocours subsequent to the Dividend Record Date for a Dividend Period shall
not be paid to the holder entitled ta 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
relafing to the Dividend Payment Date ag provided in Section 3 above,

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

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

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

(e)  Effectiveness of Redemption. If notice of redemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the redemption
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have been deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or frust company doing business in the Borough of
w—wmmwmmmmﬂsmmmm
-selected by the Board.of Directors,-so-as to be_and continue to be available solely therefor, then
notwithstanding that any certificate for any share so called for redemption has ot been
surrendered for cancellation, on and after the redemption date dividends shall cease to acorue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank: or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be releaged to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such ghares.

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

Section 6. Conversion. Holders of Designated Preferred Stock shares shalt 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 ag otherwise from time to time required by law.

(b)  Preferred Stock Direcfors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized ournber of directors of the
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock
shall have the right, with holders of shares of any one or more cther classes or series of Voting
Parijty Stock outstanding at the time, voting fogether as a class, to elect two directors (hereinafter
the “Preferred Directory ™ 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 annuat meeting of
stockholders unti] all accrued and unpaid dividends for all past Dividend Periods, including the
latest compieted Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on-all cutstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subject to revesting in the gvent
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
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termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity

Stock as a class to vote for directots as provided above, the Preferred Directors shall cease to be
WW&WWMW&W
e imMEdiately and fhe. authorized number of directors shall be reduced by the number of Preferred R

Directors elected pursuant hereto. Any Preferred Director may be removed at any time, with or -

without canse, and any vacancy created thereby may be filled, only by the affirmative vote of the

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

separately a8 a class together with the holders of shares of Voting Parity Stock, to the extent the

voting rights of such holders described above are then exercisable. If the office of any Preferred

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

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

term in regpect of which such vacancy occurred.

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

2] Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to anthorize
or create or increase the authorized amowmt of, or any issuance of, any shares of, or any
securities convertible into or exchangeable or exetcisable for shares of, any ¢lass or series
of capital stock of the Issner ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution of assets on any
ligquidation, dissolution or winding up of the Issuer;

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

(iii)y  Share Exchanges, Reclassifications, Mergers and Congolidations. 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 copsolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged for
preferesce securitics of the surviving or resulting entity or its nltimate parent, and (y)
such shares remaining outstanding or such, preference securities, ag 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 favarable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrictions
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thereof, of Designated Preferred Stock immediately prior to such consummation, taken ag
a whole; -

e __provided, however, that for all purposes of this Section 7{c), any increase in the amount of the
authorized Preferred Stock, incliding any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issnance, or an increase in the authorized or
issued amount, whether pursnant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are curnulative 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) es Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above if, at or prior to the
time when any such vote or consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e}  Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitetion and use of proxies
at such a meeting, the obtaining of wriften consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly anthorized commities 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 Chatter, 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 permiited by applicable faw, 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 lawfil owner thereof for all purpaoses,
and neither the Jssuer nor such transfer agent shall be affected by any nofice fo the contrary.

Section 9. Notices. All notices or comrmunications in respect of Degignated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.
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Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or

options issued oF granted with respect therets, Tegardless of how sudrvertities; orsuch
e WATFARES, £ights-or options, may be designated, issued.or granted

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

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

FORMOF [CERTIFICATE OF DESIGNATIONS]

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

[*]

[Insert name of Issuer), a [corporation/bank/banking association} organized and existing
under the laws of the [Insert jurisdiction of organization] (the “Issuer”), in accordance with the
provisions of Section[s] {®] of the [Yuserr applicable statute] thereof, does hereby certify:

The board of directors of the Issner (the “Board of Directors™) or an applicable committes
of the Board of Directors, in accordance with the [[certificate of incorparation/articles of
agsociation] and bylaws) of the Issuer and applicable law, adopted the following resolution on
[w] creating a series of [] shares of Preferred Stock of the Issuer designated as “Fixed Rate
Cumulaitve Perpeiual Preferred Stock, Series [#1”.

RESOLVED, that pursuant to the provisions of the [[certificate of incorporation/articles
of agsociation] and the bylaws] of the Issuer and applicable law, a series of Preferred Stock, par
value $[] per share, of the Issuer be and hereby is created, and that the designation and number
of shares of such series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the qualifications, limitations and restrictions thereof, of the shares
of such series, are ag follows:

Part 1. Designation and Number of Shares. Theze is hereby created out of the anthorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
“Fixed Rate Comulative Perpetual Preferred Stock, Series [#]” (the “Designated Preferred
Stock™). The authorized number of shares of Designated Preferred Stock shall be [e].

Part 2. Standard Provisions. The Standard Provisions contained in Schedule A aitached
hereto are incorporated herein by reference in their entirety and shall be deemed to be a part of
this [Cestificate of Designations] to the same extent as if such provisions had been set forth in
full herein.

Paat. 3. Definitions. The following terms are vsed in thig [Certificate of Designations]
(including the Standard Provisions in Schedule A hereto) ag defined below:

(1)  “Cormmon Stock™ means the common stock, par value $[e] per sbare, of the
Issuer.

(by  “Dividend Payment Date” means February 15, May 15, August 15 and November
15 of each year.

1
UST #1309

95331-0002-1 151 5-NY02.2693646.7



(¢)  “Jumior Stock” means the Cotumon Stock, [Insert titles af any existing Junior
Stock] and any other class or series of stock of the Issuer the terng of which expressly provide

At i Tanks jumior 1o Desipnated Preferred STock 28 to dividerid TIghtS and/OF a3 1o Tights on

liguidation,.dissolution.or windingup-of the Issuer.

(@  “Liguidation Amount” means $[1,000)! per share of Designated Preferred Stock.

(e)  “Miniraum Amount” means ${Insert § amount equal to 25% of the aggregate
value of the Designated Preferred Stock issued on the Original Issue Date).

@ “Parity Stock™ meangs any ¢lass or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or a3 to rights
on liguidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer’s UST Preferred Stock [and] [fusert fitlefs) of any other classes or

series of Parity Stock].
(g)  “Signing Date” means [fisert date of applicable securities purchase agreement).

(h)  “UST Prefemred Stock™ means the Issuer’s Fixed Rate Cumnulative Perpetual
Preferred Stock, Series [#].

Part. 4. Certain Voting Matters. [To be inserted if the Charter provides for voting in
proportion fo liguidation preferences: Whether the vote or consent of the holders of a plurality,
majority or other portion of the shares of Degignated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Desigoated
Preferred Stock are entitled to vote shall be deteninined by the Issuer by reference to the specified
liquidation amount of the shares voted or covered by the consent as if the Tssuer were liquidated
on the record date for such vote or consent, if any, or, in the absence of a record date, on the date
for such vote or consent. For purposes of determining the voting rights of the helders of
Designated Preferred Stock under Section 7 of the Standard Provisions forming part of this
[Cerlificate of Designations], each holder will be entitled to one vote for each $1,000 of
lignidation preference to which sach holder’s shares are entitled.} [To be inserted if the Charter
does net provide for voting in proportion (o liquidation preferences: Holders of shares of
Designated Preferred Stock will be entitled to one vote for each such share o any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written

consent.]

[Remainder of Page intentionally Left Blank)

! If Issuer desires to jysue shares with a higher dollar amount liquidation preference, liquidation prefercnce
references will be modified accordingly. In such case (in 2ccordance with Section 4.6 of the Securities
Purchase Agreement), the igguer will be required to enter mte & deposit agresment.
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IN WITNESS WHEREOF, [{nsert name of Issuer} has caused this [Certificate of
Designations] to be signed by [e], its {s], this [e] day of [e].

[Insert name of Issuer|

By:
Name:
Title;
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Schedule A

QU AN A OYICTOND
STANDARD PROVISIONS

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

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

(a) “Appropriate Federal Banking Agency” means the “appropriate Federal banking
agency” with regpect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance
Act (12 U.S.C. Section 1813(q)), or any successor provision.

(b) “Business Combination” means a merger, consolidation, statutory share
exchange or similar transaction that requires the approvat of the Issuer’s stockholders.

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

(@  “Bylaws” means the bylaws of the Issuer, as they may be amended from time to
time.

(&)  “Certificate of Designations” means the Certificate of Designations or comparable
instrumeont relating to the Designated Preferred Stock, of which these Standard Provisions form a
part, as it may be amended from time to time.

hi] “Charter” means the Issuer’s certificate or articles of incorporation, articles of
association, or similar organizational document.

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

()  “Dividend Record Datg” has the meaning set forth in Section 3(a).

® “Liguidation Preference™ has the meaning set forth in Section 4(a).

)] “Qriginal Issue Date” means the date on which shares of Designated Preferred
Stock are first issued.

(k)  “Preferred Dircctor” has the meaning set forth in Section 7(b).
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® “Preferred Stock™ means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(m).“Qualified Bquity Qffering” means the sale and issuance for cash by the Jssuer to —

persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Preferred Stock, Common Stock or any combination of such stock, that, in each case,
qualify as and may be included in Tier 1 capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelines of the Tssuer’s Appropriaie Federal Banking Agency
(other than any such sales and issnances made pursuant to agreements or arrangements entered
into, or pursnant to financing plans which were publicly announced, on or prior to November 17,
2008).

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

(0)  “Successor Preferred Stock™ has the meaning set forth im Section 5(z).

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

Section 3. Dividends.

{a)  Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly autherized committes of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (ag defined below) at a
per annum rate of 9.0% on (i) the Liquidation Amount per share of Designated Preferred Stock
and (ii) the amount of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be conmlative
from the Original Issue Date, shall compound on sach subsequent Dividend Payment Date (f.e.,
1o dividends shall acerue on other dividends unless and until the first Dividend Payment Date for
guch other dividends has passed without such other dividends having been paid on such date) and
ghall be payable quartetly in arrears on each Dividend Payment Date, commencing with the first
such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date. In
the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will acore as a result of that postponement. The period from
and inclnding any Dividend Payment Date to, but excluding, the next Dividend Payment Date i3
a “Dividend Period”, provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.

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

Dividends.that are payable on Designated Preferred Stock on any Dividend Payinent 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 suthorized committee of the Board of Directors that is not mare
than 60 nor less than 10 days prior to such Dividend Payment Date (each, a “Dividend Record
Date™). Any such day that is a Dividend Record Date shall be & Dividend Record Date whether
or not such day is a Business Day.

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

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

When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thercof on the applicable record date) on any Dividend
Payment Date (or, in the case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date failing 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 snd all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
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payment dates different from the Dividend Payment Dates, on a dividend payment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rata so

that the respective amounts of such dividends declared snall bear the saime ratio 1o each oiher ag

all-aceraed-and-unpaid dividends-per share-on-the-shares-of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in the case of Parity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly awthorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but ynpaid dividends) bear to each other. If the Board of
Directors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date, the Issner will provide written notice to
the holders of Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the foregoing, and not otherwise, such dividends {payable in cash, securities or
other property) as may be determined by the Board of Directors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities, inchuding
Common Stock and other Jumior 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. Ligquidation Righis.

(a8}  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
Degignated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assels of the Issuer or proceeds thereof {whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the righis of any creditors of the Issuer,
before any distribution of such assets or proceeds i3 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 fult in an smount equal to the sum of (§) the Liquidation Amouut
per share and (ii) the amount of any accmed and wmpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount}, whether or not declared, to the date
of payment {such amoumnts collectively, the “Liguidation Preference™).

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

of the Issuer or proceeds thereof are not sufficient to pay in full the amourts payable with respect
to al] outstanding shares of Designated Preferred Stock and the corresponding amounts payable
with respect of any other stock of the Issuer ranking equally witk Designated Preferred Stock as
to such distribution, holders of Designated Preferred Stock and the holders of such other stock
ghall share ratably in any such distdbution in proportion to the full respective distributions to
which they are entitled, '

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

and preferences.

(d)  Merger, Consalidation and Sale of Assets Not Liquidation, For purposes of this

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

Section 5. Redemption,

(a)  Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the later of (i) first Dividend Payment Date falling on or after the
thixd anniversary of the Original Issue Date; and (ii) the date on which all outstanding shares of
UST Preferred Stock have been redeemed, repurchased or otherwise acquired by the Issuer. On
or after the first Dividend Payment Date falling on or after the third anniversary of the Original
Isgme Date, the Yssuer, at its option, subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or ih part, at any time and from time to tirme, 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
Liguidation Amount per share and (ii} except as otherwise provided below, any accrued and
uopaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption.

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares of UST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(c) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as otherwise provided below, any accrued and unpaid
dividends (including, if applicable as provided in Section 3(a) abave, dividends on such amount)
(regardless of whether any dividends are actirally declared) to, but excluding, the date fixed for
redemption; provided that (x) the Issuer (or any successor by Business Combination) has
recefved aggregate gross proceeds of not less than the Minimum Amount (plus the “Minimum
Amount” ag defined in the relevant certificate of designations for each other outstanding series of
preferred stock of such successor that was originally issued to the United States Department of
the Treasury (the “Successor Preferred Stock™) in connection with the Troubled Asset Relief
Programm Capital Purchase Program) from one or more Qualified Equity Offerings (including
Qualified Equity Offerings of such successor), and (y) the aggregate redemption price of the
Desigpated 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
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successor by Business Combination) from such Qualified Equity Offerings (including Qualified
Equity Offerings of such successor).

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

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

{¢)  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 dayw 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 maiiing thereof, to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued In book-entry
form through The Depository Trust Company or any other similar facility, notice of redemption
may be given to the holders of Designated Preferred Stock at such time and in any manner
permitted by such facility. Each notice of redernption given to a holder shall state: (1) the
redemption date; (2) the mumber of shares of Designated Preferred Stock to be redeemed and, if
tess 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 sutrendered for payment of the redemption price.

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

(e)  Effectiveness of Redemption. If notice of redemption has been duly given and if
on or before the redemption date specified in the notice all fimds necessary for the redemption
have been deposited by the Issver, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
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Mauhattan, The City of New York, and having a capital and surplus of at least $500 miilion and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,

notwithstanding that any ceriiticate Tor any shaie go called for redenption s ot beeyr—————————————

-surrendered-for cancellation,-on-and after the redemption. date.dividends shall cease to_accme on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such rederoption from such bank or trust company, without interest. Any fimds unclaimed at the
end of three years from the redemption daie ghall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

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

Section 6. Conversion. Holders of Designated Prefetred Stock shares shall have no dght
to exchange or convert such shares inte any other securities.

Section 7. Voting Rights.

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

(b)  Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares off 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
Tssuer shall aufomatically be increased by two and the holders of the Designated Preferred Stock
shafi have the right, with holders of shares of any one or more other classes or serfes of Voting
Parity Stock outstanding af the time, voting fogether as a clasg, ta 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 prier to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subject to revestiug in the event
of each and every subsequent default of the character above mentioned; provided that it shall be
a qualification for election for any Preferred Director that the election of such Preferred Director
shall not cause the Issuer to violate any corporate governance requirements of any securities
exchange or other trading facility on which securities of the Issuer may then be listed or traded
that listed or fraded companies must have a majority of independent directors. Upon any
terrination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stock a3 a clasg to vote for directors as provided above, the Preferred Directors shall cease to be
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qualified as directors, the term of office of all Preferred Directors then in office shall terminate

immediately and the authorized nnmber of directors shall be reduced by the number of Preferred
W““mmrmmmw&ﬁmyﬁm&ew

e without-cause, and-any vacancy created thereby. may be filled, only by the affirmative vate of the

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

separately as a class together with the holders of shares of Voting Parity Stock, to the extent the

voting rights of such holders described above are then exercisable. If the office of any Preferred

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

remaining Preferred Director may choose a successor who shail hold office for the unexpired

term in regpect of which such vacancy occurred.

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

@ Authorization of Senior Stock. Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to anthorize

or create or increase the authorized amownt of, or any issuance of, any shares of, or any
securities convertible inte or exchangeable or exercisable for shares of, any clags or series
of capital stock of the Issucr ranking senjor to Designated Praferred 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 Issner;

(i) Amendment of Degignated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Designations for the Designated Preferred
Stock or the Charter (including, tmless no vote on such merger or consolidation is
required by Section 7(c){iil) below, any smendment, alteration or repeal by means of 2
merger, consolidation or otherwise) so as to adversely affect the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(i) Shate Exchanpges, Reclassifications, Mergers and Consolidations. Any
consummation of a binding ghare exchange or reclassification involving the Designated
Preferred Stock, or of a merger or consolidation of the Issuer with another corporation or
other entity, wnless 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
Isguer is not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and {y)
such shares remaining outstanding or such preference securities, as the case may be, have
guch rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favoruble to the holdess thereof than
the rights, preferences, privileges and voting powers, and lititations and restrictions
thereof, of Designated Preferred Stock immediately pricr to such consummation, taken as
a whole;
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provided, however, that for all purposes of this Section 7(¢), any increase in the amount of the
authorized Preferred Stock, mcludmg any mcrease m the authonzed amount of Designated
Freferred Stock NeCessar 2TA

e — -personspno;tath&$1gmngﬂaie er_iha"creatmmandis&uanm 0 crease in the anthorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

(d)  Changes after Provigion 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 Congents. 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 consenis and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Diesigmated Preferred Stock i3 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 ireat 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 fo the contrary.

Saction 9. MNotices. All potices or comnmmications in respeet of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-eniry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility,

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

A9
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Section 11. Replacement Certificates. The Issuer shall replace any muiilated certificate at
the holder’s expense upon surrender of that certificate to the Issuer. The Issuer shall replace

cerfificates that become destroyed, stolen or lost atthe holder' s exparse wpon detivery tor the-—————
e Issuer-of reasonably. satisfactory cvidence. that the certificate has been destroyed, stolenorlost,

together with any indemnity that may be reasonably required by the Issuer.

Section 12, Other Riphts. 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.

A-10
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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(b) of the
Emergency Economic Stabilization Act of 2008, as amended (“EES4™), and rules, regulations,
guidance or other requirements tssued thereunder (collectively, the “EESA Restrictions™).

[ acknowledge that the EESA Restrictions may require modification of the employment,
compensation, bonus, incentive, severance, retention and other benefit plans, arrangements,
policies and agreements (including so-called “golden parachute” agreements), whether or not in
writing, that I have with my employer or in which I participate as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the TARP
Capital Purchase Program and I hereby consent to all such modifications. I further acknowledge
and agree that if my employer notifies me in writing that I have received payments in viclation
of'the EESA Restrictions, 1 shall repay the aggregate amount of such payments to my employer
no later than fifteen 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
Jjurisdiction related to the requirements imposed by the EESA Restrictions (including without
limitation, any claim for any compensation or other payments or benefits I 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 I hereby agree that I will not at any time initiate, or cause
or permit to be initiated on my behalf, any such claim against the United States, my employer or
its directors, officers, employees or agents in or before any local, state, federal or other agency,

court or body.

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

Respectfully,

Name:

Title:
Date:

504278 UST #1309



ANNEX D

FORM OF OFINTION

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

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

{¢)  The Warrant has been duly authorized and, when exscuted and delivered as
contempiated by the Agreement, will constitute a valid and legally binding obligation of the
Company enforceable against the Company in accordance with its terms, except as the same may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally and general equitable principles,
regardless of whether such enforceability i considered in a proceeding at law or in equity.

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

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

{f) The exccution, delivery and performance by the Company of the Agresment and
the Warrant and the consummation of the transactions contemplated thereby have been duly
arthorized by all necessary corporate action on the part of the Company and its stockholders, and
no further approval or authorization is required on the part of the Cormpany,

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its termas, except as the saroe may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and general equitable principles, regardless of whether
such enforceability is considered in a proceeding at law or in equity; provided, however, such
counsel need express no opinion with respect to Section 4.5(h) or the severability provisions of
the Agreement insofar as Section 4.5¢h) is concerned.

095331-002-10033-N Y 02.2690847.9
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ANNEX E

FORM.OF. WARRANT
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ANNEX E

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

WARRANT
to purchase

Shares of Preferred Stock

of

Issue Date:

1, Definitions. Unless the context otherwise requires, when used herein the
following terms shall have the meanings indicated.

“Board of Directors” means the board of directors of the Company, including any duly
anthorized committee thereof,

“business day” means any day except Saturday, Sunday and any day on which banking
institutions in the State of New York generally are authorized or required by law or other
governmental actions to close.

“Charter” means, with respect to any Person, its certificate or articles of incorporation,
articles of association, or similar organizational document,

“Company™ means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item [ of Schedule A hereto.

(953310002 10879-N YD2.2693830.4
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, or any
successor statyte, and the rules and regulations promulgated thereunder.

(i3
Al L

“Expiration Time” has the meaning set forth in Section 3.
“Issue Date” means the date set forth in Item 3 of Schedule A hereto,
“Liguidation Amount” means the amount set forth in ltem 4 of Schedule A hereto.

“Original Warrantholder” means the United States Department of the Treasury. Any
actions specified to be taken by the Original Warrantholder hereunder may anly be taken by such
Person and not by any other Warrantholder,

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

“Preferred Stock” means the series of perpetual preferred stock set forth in Item 5 of
Schedule A hereto,

“Purchase Agreement” means the Securities Purchase Agreement — Standard Terms
incorporated into the Letter Agreement, dated as of the date set forth in Item 6 of Schedule A
hereto, a3 amended from time to time, between the Company and the United States Department
of the Treasury (the “Letter Agreement”), including all annexes and schedules thereto.

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

“SEC” means the U.S. Securities and Exchange Commission,

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

“Shares” has the meaning get forth in Section 2.
“Warrantholder” has the meaning set forth in Section 2.
“Warrant” means this Warrant, issued pursuant o the Purchase Agreement.

2. Number of Shares; Exercise Price. This certifies that, for value received, the
United States Department of the Treasury or its permitted assigns (the “Warrantholder”) is
entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the

2
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Company, in whole ot 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 Ttem 7 of Schedule A herefo (the “Shdres™), at a purchase price pel share of Preferied STock

aqual-to-the-Exercise-Price:

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

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

4. Issuance of Shares: Authorization, Certificates for Shares issued upon exercige of
this Warrant will be issued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant, The Company hereby ropresents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes, lens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incutred in commection with the exercise of the Warrant or taxes in respect of any transfer
occuring contemnporaneously therewith), The Company agrees that the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordanee with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be closed or certificates representing such Shares may not be actually delivered on such
date. The Company will at all times reserve and keep available, cut of its authorized but
unigsued 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

3
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation of any applicable law or regulation or of any requirement of any securities

exchange on which the Shares ars listed or traded.

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

6, Charpes, Taxes and Expenses. Issuance of certificates for Shares to the
Warrantholder upon the exercise of this Warrant shall be made without charge to the

Warrantholder for any issue or transfer tax or other incidental expense in respect of the issuance
of such certificates, all of which taxes and expenses shall be paid by the Company.

7. Transfer/Assignnent,

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

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

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

9. Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reagonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated Warrant.

4
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10.  Saturdays, Sundavs, Holidays, etc, If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,

then such action may be taken or such nght may be exercised on the next succeeding day that is

- g-hhiginess-day-

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

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

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

13.  No [mpairment. The Company will not, by amendrment of its Charter or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in
good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder,

14.  Governing Law. This Warrant will be governed by and construed in accordance
with the federal law of the United States if and to the extent such law is applicable, and
otherwise in accordance with the laws of the State of New York applicable to contracts made and

3
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
(2) ta submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this

e ——————Warrant-or-the-transactions-contemplated-hereby; and (b) that-notice-may-be-served-upon-the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof,
To the extent permitted by applicable law, each of the Company and the Warrantholder hereby
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 ferm of
this Warrant may be waived only with the written consent of the Company and the
Warrantholdet.

17.  Notices. Any notice, request, instruction or other document to be given hereunder
by any party te the other will be in writing and will be desmed to have been duly given (8) on the
date of delivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date of dispatch if delivered by a recogmzed next day
courier service, All notices hereunder shall be delivered as set forth in Ttem 9 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

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

[Remainder of page intentionally left blank]
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[Form of Netice of Exercise]
Date:

TEr——{Company]
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 pursnant 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 in the manner set forth in Section 3(B) of the

‘Warrant,

Number of Shares of Preferred Stock;!

The undersigned agrees that it is exercising the attached Warrant in full and that, upen
receipt by the undersigned of the numnber 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:

1, Number of sharss to be received by the undersigried upon exercise of the attached Warrant pursuant to
Sectlon 3(B) thereof,

7
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IN WITNESS WHEREQF, the Company has caused this Warrant to be duly executed by

a duly authorized officer,

0951310002108 79.N Y02.2693630.4

COMPANY:

By:

Name;
Title:

Attest:

By:

Name;
Title:

[Signature Page to Warrant]
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: Centric Financial Corporation
Corporate or other organizational form: Corporation
Jurisdiction of Organization: Pennsylvania

Appropriate Federal Banking Agency: Board of Governors of the Federal Reserve — Centric Financial
Corporation; Federal Deposit Insurance Corporation — Centric Bank

Notice Information: with a copy to:
Centric Financial Corporation Rhoads & Sinon LLP
4320 Linglestown Road One South Market Square
Harrisburg, PA 17112 12" Floor
Atin: Patricia A. Husic, Harrisburg, PA 17101
President & CEO Attn: Charles J. Ferry, Esq.

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Rate Cumulative Perpetual Preferred Stock, Series A
Per Share Liquidation Preference of Preferred Stock:  $1,000.00
Number of Shares of Preferred Stock Purchased: 6,056
Dividend Payment Dates on the Preferred Stock: February 15, May 15, August 15 and
November 15 of each year
Series of Warrant Preferred Shares: Fixed Rate Cumulative Perpetual Preferred Stock, Series B
Number of Warrant Shares:  182.18218
Number of Net Warrant Shares (after net settlement): 182
Exercise Price of the Warrant: $1.00
Purchase Price: $6,056,000
Closing:
Location of Cloging: Centric Financial Corporation {address set forth above)
Time of Closing;: 2:00 am., E.S5T,

Date of Closing: December 18, 2009
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Wire Information for Closing:

Contact for Confirmation of Wire Information:

UST Seq. #1309

ABA Number:
Bank:

Account Name:
Account Nomber:
Beneficiary:

Centric Bank
Centric Financial Corporation

Centric Financial Corporation

Sandra Schultz, CFO (717} 909-8345, or
Stacy Beeler, Accounting (717) 909-8324



CAPITALIZATION

Capitalization Date: ~ November 30, 2009

Common Stock

Par value: $1.00
Total Authorized: 4,000,000
Qutstanding: 663,769

Subject to warrants, options, convertible
securities, etc.

SCHEDULE B

Warrants: 8,036
Options: 18,332
Reserved for benefit plans and other
issuances: 61,668
Remaining authorized but unissued: 3,336,231%
* reduces to 3,248,195 when taking into account shares subject to outstanding warrants and

options, and shares reserved for benefit plans and other issuances

Shares issued after Capitalization Date
{other than pursuant to warrants,
options, convertible securities, ete.
as set forth above): 1,000
Preferred Stock
Par value: $1.00
Total Authorized: 1,000,000
Cutstanding (by series): 0 (Series A); 0 (Series B)
Reserved for issuance: 0
1,000,000

Remaining authorized but unissued:

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

UST Seq. No. 1309

Primary Address



SCHEDULE C

LITIGATION

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

If none, please so indicate by checking the box: ¥
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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: I

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 indicate by checking the box: M
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SCHEDULE E

REGULATORY AGREEMENTS

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

If none, please so indicate by checking the box: 4
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SCHEDULE F

DISCLOSURE SCHEDULES

List any information required pursuant to Section 2.2(h) of the Securities Purchase Agreement —
Standard Terms.

1. Unraudited Financial Statements for the nine months ended September 30, 2009
2. Audited Financial Statements for the year ended December 31, 2008
3. Audited Financial Statements for the year ended December 31, 2007

* Cenfric Financial Corporation was organized on October 10, 2006 for the sole purpose of

acquiring Vartan National Bank (now “Centric Bank”), which acquisition was effective April 12,
2007.

[SEE ATTACHED]
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