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

Dear Ladies and Gentlemen:

The company set forth on the signature page hercto {(the “Compaony”} tatends 10 1ssue tn a
private placement the number of shares of a series of its preferred stock set forth on Schedule A
hereto (the “Preferred Shares™) and & warrant to purchase the number of shares of its common
stock set forth on Schedule A hereto {the “Warrwn™ and, together with the Preferred Shares, the
" Purchased Secnrvitios™ and the United States Deparunent of the Treasury (the “fnvesior™)
intends to purchase from the Company the Purchased Securities.

The purpose of this letier agreement is to confirm the terms and conditions of the
purchase by the Investor of the Purchased Securities. Except 1o 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superseded by the terms set forth herein or in the Schedules hereto, the provisions contained in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 Termys attached hereto ag Exhibit A (the
“Svenrities Purchase dgreement™) 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 Securitics 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 letier agreement (including the Schedules hereto) and the Secunties Purchase
Agrecement (including the Annexes thereto) and the Warrant constitute the entire agreement, and
supersede all other prior agreements, understandings, representations and warrantics, both
written and oral, between the partics, with respect 1o the subject matter hereof. This letter
agreement constitutes the “Letter Agreement” referred 10 in the Secunties Purchase Agreement.

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute the same agreement.  Executed signature pages to this letter agreement may be
delivered by facsimile and such 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: /17'1% ;MI 3009

UNITED STATES DEPARTMENT OF THE
TREASURY

By:

Name:
Title:

COMPANY: Community Bank Shares of

Indiana, {_n:/
By: M

ame: James D. Ridkard
Title: President and CEO



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

UNITED STATES DEPARTMENT OF THE
TREASURY

By LQooa A0 W

Name: Duang Merse
Title: Cviel RSE and Compllance OFRr

COMPANY: Community Bank Shares of
Indiana, Inc.

By:

Narmne:
Title:

MAY 29 2009

Date:




SCHEDULE A
ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Company: Community Bank Shares of Indiana, Inc.

Corporate or other organizational form: Corporation

Jurisdiction of Organization: Indisna

Appropriate Federal Banking Agency: Federat Reserve Board (St Louls Bank)

Netice Information: Paul Chrisco
Executive Vice President, Chief Financiai Officer
Community Bank Shares of Indiana, Ine,
101 W. Spring Street
New Albany, IN 47150
Tel: (812} 981.7375
Fax: (812) 981-737%

Terms of the Purchase:

Series of Preferred Stock Purchased: Fixed Rete Cumulative Perpetual Preferred Stock Series A

Per Share Liguidation Preference of Preferred Stock: One Thousand Dollars (51,000.00)

Number of Sheres of Preferred Stock Purchased: Mineteen Thousand Four Hundred Sixty-Eight (19,468)
Dividend Payment Dates on the Preferred Srock: February 15, May 15, August 15 and November 15 of each year
Number of Initial Warrant Shares: 386,279

Exercise Price of the Warrant: $7.56 per share of common stock

Purchase Price: Nineteen Million Four Hundred Sixty-Eight Thousand Dollars {$15,468,000)

Closing:

Location of Closing: Hughes Hubbard & Recd LLP, One Battery Park Plaza, New York, NY 10804

Time of Closing: %:00 a.m EDST

Date of Closing: May 29, 2009

Wire Information for Closing: ABA Number:
Banl:: Your Community Bank
Account Name: Community Bank Shares
Account Number:
Beneficiary: Community Bank Shares
At Paul Chrisco



SCHEDULE B

CAPITALIZATION

Capitalization Date: April 30, 2009

Common Stock

Par value: $0.10 per share
Total Authorized: 10,000,000
Outstanding: 3,251,437

Subject to warrants, options, convertible
securities, etc.: 347,270

Reserved for benefit plans and other
issuances: 320,255

Remaining authorized but unissued: 6,081,038

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

Preferred Stock
Par value: no par value
Total Authorized: 5,000,000
Qutstanding (by series): none
Reserved for issuance: none
Remaining authorized but unissued: 5,600,000



SCHEDULE C

REQUIRED STOCKHOLDER APPROVALS

Required’ % Vote Reguired

Warrants -- Common Stoeck Issuance

Charter Amendment

Stock Exchange Rules

If no stockholder approvals are required, please so indicate by checking the box: [

"If siockholder approval is required, indicate applicable classiseries of capital stock that are required to vole.



SCHEDULED

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:



SCHEDULEE

COMPLIANCE WITH LAWS

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

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

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

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



SCHEDULEF

REGULATORY AGREEMENTS

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

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

9901 51.125129/3641780.2



EXHIBIT A
SECURITIES PURCHASE AGREEMENT




SECURITHES PURCHASE AGREEMENT

STANDARD TERMS
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SECURITIES PURCHASE AGREEMENT - STANDARD VTFRAMS
Recitals:

WHEREAS, the Vnrted States Depariment of the Preasury Uhe “hrvesoss ) may frong
a0 e agree to purchase shares of preferred stock and warmmts from cliible financiad
mstiutons whicl elect 1o participate in the Trovhied Asset Rehef Progrant Capital Purchase
Program (7C 77

WHEREAS an elipible nancial institution electing o participare in the CPP and sssue
securities fo the Inveswor {referred to herem as the “Compeni 'y shall enter into a letter agreenent
(ihe “Leaer dgreenens Ty with the Investor which incomorates s Securites Purchise
Agreement - Standard Terms;

WHEREAS, the Company agrees o expand e low of credit to L5 comsumers and
businesses on campetitive terms o promete the sustaned growth and vitalny of the U5,
OOy,

WHEREAS. the Company agrees o work diligently. under existing programs, 1o madity
the terms of residential mortgages av appropriste o .»mn;_wlmx B heabth of the LS, housing
market;

WHEREAS, the Company intends (o 1ssue im o private placement the nunther of shares of
the sernes of s Preferred Steck (0 Pveforred Seocd7 ) set forth on Schedule A to the Eetter
Agrecment the " Freforred SharexTy and s wimmant  purchise the mamber of shares of i
Conymen Stock (7 Cromrnen Stock Ty set Torth on Schedule A ne the Letler Agvevment Gihe “luirigd
Wevrrans Shares”pithe " Hgeran md | together with the l’rrl'u:‘:'uci Shares, the “Furchased
Secarries y ared the Investor meemds o puu!z e e " Prrelas T o the Company the

Parchascd Secarntes: and

WHERLEAS. the Purchase will be governed by dus Sccursies Poschase AgICement -
Standard Terms and the Letter Agreementsimclading the schedules thereto tthe »Scfiodiies™ s,
speciiying addittonal terms of the Purchase. This Secantios Purchase Avrecment - Standird
Terms (including the Annexes hereto) and the Letter Agreement Gneludimg the Schedules
theresj e ogether referred toas this “Agreemem™. Al references mthis Securtios Purchase
Agreement - Standard Terms w "Schedules™ are o the Schedules it hed s the § eten
Agrecment,

NOW, THEREFORE w consideration of the premises. and of the representatsons,
wWHTAnHes. covenants and agreements set furth herein, the paries agree ax follows

Articie |
Purchase: Closing

1 3 SO0 the serms anad subject o the conditions st Forth i thies Agrecment,
the Company ag
Campany. at the Closmg Gas herematier defined). the Purchased Secwties for the price set fortl

ot Sehedule A tthe “FPurchose Price™),

s tosell o the tnvestor,and the Tnvestor azrees L purehase from the



{a) On the terms and subject to the conditiens set fosth m this Agreement, the Closmg
of the Purchase (the “Closing ) will take place ai the locaton speciiied in Schedube AL the

e and on the date set forth i Schedule A or as soon as practicable thereatter, or il such other

place, ame and date as shall be agreed between the Company and the Investor The tme and date
on whieh the Closing occurs i eeferred oo this Agreement as the “Closing Dewre™

{h) Subject o the fullitlment or waiver of the conditions 1o the Closmg o this Section
P20 at the Closing the Company will deliver the Preferrad Shares and the Warrant, in each case
as evidenced by ane or more cortificates dated the Closing Date and beanny appropriate lecends
as heremalter provided for m exchanyge for payment in ful of e Parchase Price by wire
transsfer af ammediately avaslable United States funds to o bank account designated by tise

Company on Schedule AL

) The respective obhizanons of cach of the Investor snd the Company 1o
comsummate the Purchuse dre sabject o the felliliment for wanver by the Inestar and the
Company. as applicable) pricr e the Closing of the condiions that {1) anv approvals oy
authorizations ol all United States snd other governmental | regulstory or fudicrad authorites
teollecavely, “Governmieniol Fotines” | required for the consummation of the Puareliase shall
hive been obtwned or made n forny and subsiance reasonably satisfactory to each parts and shall
e i full force and effectand all watting periods required by United States and other appheablc
lnw P any. shatl have exprred and (i) no provision of any apphcable United States or other faw
and no pudyment, inunction, order or decree of any Governmiental Entity shalt produbit the
prrclise and sale of she Parclised Securities as contemplated by this Agrevment

{d} The oblpation ol the Investor o consummate the Purchase i alse subgect ta the
Tulfillmenttor warver by the hyvestory ator prior o the Closing of cach of the followne

conditions:

i} £ A the representatiens and warranties of e € ampanyy st fortlem x)
Section 220 of s Agreemaent shalt be true and correct i all respecis as thouyh niwde
on and as of the Closimg Date, (v Sections 2.20ay through 103 shall be true and correet m
all materiat respects as though nuasde onand as of e Closing Date (other than
representitions aml wartantios that by ther terms speak as of another dite, which
representations and warrantes shall be true and correct inall muterial respects as of such
other dateyiemd (23 Secuons 2 26hi thraugls (v) tdisrearding all quahitications or
hmnations sct fonh am such representanons and warrantses as to “nxterialing “Company
Materzal Adverse Fifee! mnd wends of simsilar importy shadl e soe and corret as though
made on and ax of the Clasing Date (other than representations and warrantios that by
the terms speak as ol anether date. which representations and warranties shall be e
and correct as of such other date). except w the extent tiat the fadure of such
representatians and warrennies referred wom this Section |2 (dyiy A7y b se rue mul
correctoandividuatly or i the aggregae. does nathave and would not reasonably be
eapected o have s Company Materal Adverse Effect and (8 the Company shall hae
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LA

performed moall nunertal respects afl obbigations required e be perfonmed byt under tus

Agrecment of or prior o the Cloasing:

{11} the Tnvestor shal have recerved a certficate signed on behaf ol the
Company by a sentoer execunive oificer cerifving to the effect that the conditions sct forth

i Secoon L2 have been sansfied:

G the Company shali have duly adopted and filed with the Scoretary of Ste
of 1ts jursdicnen of erganwation o ather applicable Governmental Enaty the amendment
for st certificate ar articles of moorporation, articles of associaton, o ginhu
arganizational docwment (0o substantably the Torm atached hereto as Annex
A (the “Certipicate of Designerion:”) and such filing shall have been aceepied:

{iv) AT the Compuny shall have effected such changes o s campensation,
bonus, meentive and oihier benetin plans, arrangemenis and agreements (incliding sofden
parachule. severance und emplovment agreementsi {collectively, " Bonefic Flans™) with
respeet to Jts Senior Exeentive Officers (and o the extent necessary o such changes 1o
be legally enforceable. vach of s Sewor Exccutive Officers shalt have duly consented in
writimg o such changex), as miny be nevessary, during the period that the Tnvestor owns
any debt or cquity secunaes of the Coampany acqutred pursuant (o s Agreement or the
Warrant, in order to comply with Seetion 111hj of the Emergency Economic
Stabalization Actof 2008 (7FENAT) as implemented by guidance or regulition thereundes
that has been ssued and 1w effect as of the Closmyg Date, and (B3 the Investor shafl
have received a cernhcate signed on behall of the Company by 5 senior execolive office
certifving to the cticet that the condinon set forth m Section E2EE030A) Bbas bee

satisfied;

(v cacl ol the Company s Setuor Executive OfTeers shall Tive debisered o
I3 releasinyg the

Investor from any clnms hatsuch Sentor Exeatnee Officers may otherwise have as o
result of the sssuance, onor phos o the Closing Date, of any regulatons which require
the modiheation of and the spreenrent oCthe Company hercunder o modifs . the e of
any Benefit Plans with respect to st Semor Exceutive Officers o chmimate any
provisions of such Benefit Plans dhat would not be in comphiance with the requirements
ol Secton Py ol he EFSA as nnpleniented by guidmice or regulation thereunder that

the Investar o winten warver i the o sfiached hoereto as Ane

has heen issued and 1310 eticet ax ot the Closing Date:

(vip  the Company shall have delivered w the Investor oowritten opimon from
connsel to the Company cwhech may be miternal counsels, addressed o the Investor amd
dated as of the Closie Dutel i substamtially the form attuched hereto as Anney O

fvin) e Company shall have debivered cernficites i proper fomn o with the
prior censent of the Tavesier, evidence of shares i baok-entry form. evidencing the

Prefesred Shares o Investor or its designeed s); and
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(vity  the Company shat! have duby executed the Warmant in substantially the
form attached hereto as Annex D and dehvered such execated Warrant te the Investor or

s desionec{s)

P30 Inderprel
CArtcles.” USections, or “Annexes” such relerence shall be woa Recttall Article or Section of.
o1 Annex o, s Secuntoes Purchase Agreement Standiard Terms, and a reference o
Schedudes” shall e o @ Scheduie o the Loerter Agreement. m cach case. unless otherw e
ndemted, The terms defined m the sigufar have o comparable meammg when used i the plural
wind vice versn Reterences to Cherem™ Uhoreot” . Thercunder” and the ke reter we s
Agreement ax a whole and vot to iy parpcular secnon or provison, unless the context requires
otherwric, The wble of contents and headimgs contained my this Agreementage for relerence
purposes anly and are not part of thes Agrecment. Whenever the words “inchede” "inctudes” or
“mcluding” are used i gus Agrecment, they shall be deemed followed by the words “withow
fmnation.” No rule of construction agaimst the drattsperson shall be apphed i connection with
the mterpretstion or erdorcement of this Agreement. as this Agreement s the product of
negotilion heiween sophisticaed parties advised by counsel, Al references o 78 o “dollars”
mean the brefud carrency of the United Suntes of America. Bxcept as expresshy stated in this
Agreement. all yeferences o any statafe, rude oy regulation are o he statute, rale o regulation as
amended. modified, supplemented orreploced from tnre © ame Gad. i the case of sudtutes,
snclude any rubes and repalanens promudgated wader te statate) and 1o any sechion ot any
statute, rule or regulition include any successor Lo the section, References toa “hasinesy doin”
shall mean any day except Satarday, Sunday and any day on which banking mstitetions in the
State of New Yook gonendly ave authortzed or required byl or other governmental sctioms 1o

clase,

Artiche 11
Representations and Warrantics

(i} CCempeanny Mearerned Adverse Effecs” means o materad adverse ofTect on i the
husiness, results of operstion or fonmest conditon of the Company and its consodidated
subsidharies wken as wowhole: provided, hoseever, that Company Aateral Adverse Effect shall
noi be deemed o include the effec ol CA) chuimpes after the diste of die Letter Apreement (the
“Srening Oare”) s genesal busmess, coonomuie or market comditiens (mchnling chanpes
generally i prevashmg mterestraies. credit avandabihity and bqguadity, curreney exchange rmes
and price fevels or vading volumes wthe Hinged States or foresn seeurities or credit nukers),
o iy outhreak o escadation of hoxnthoes, dechired or undeclared acts of war o8 terrorsn, in
cach case penerally alfecting the mdustaes m which the Company owd tts subsdianes aperaie.
{B) changes or propaesed changes after the Signimy Dhite oy generallv accopted aceounting
pronciles mthe United States U767 o regubatory accountmy requiremenis, or authoritative
interpretations theveol () changes or proposed changes sfwer the Sy Date i secursties, -
Banking amd other s ol general apphoabiline o rebed policies or mtemretistions of
Governmenial bntties (m the case of cach of these clauses (A (BT and (O3 other than clumees

de
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ar vccurrences o the extent that such changes or cecurrences have ur would reasonabiyv be
expected to have o materafic disproporionate advarse offect on the Company and s
consobdated subsidiaries tnken as a whole refnive o comparable VLS bankog or hnancial
services orgamzatensy, or (D) changes m the market price or iradmg volume of the Commaon
Steeck or any other equity, equety-related or debit seccurines of the Company or 115 gonschdied
subardiaries (5t bomg understood and agrecd that the exception set forth i s clavse () does
et appiy te the undertying reason giving rise o or copnthuting teany such chanyer or i) the
ablity of the Company to consummate the Purchase and the other tunsactons contemplated by
this Agrcoment and the Warmint and perform us obhyanons hereunder or thereunder ona nmely

basis,

(b “Proviousiy Pivclosed” means imtormatien sel fonth o mcarposated e
Company’'s Annuad Report on Form 0K for the most recenthy completed fimeal vear of the
Company tiied with the Securites and Exchange Commussion (the “SECT) prier (o the Sigiing
Date (the “Leawy Fiseal Yoar™ orin s other reports amd ferms fled witl on farmshed 1o the SEC
under Sectiens 13 tay or T30d1 of the Secunties Exchanae Act of 1934 (ihe “Axvclemae
Ay on o alter the st day of the Last Fisead Year and prior o the Siening Dine

Frcept as Provicushy Disclosed.

e Company represents and warrans 1o the Invester that as of the Siznmyg Daote and as of the
Closimy Date (or such other date specified hereing:

i) Oreanzanon, Autherity and Stenilicant Subsidipnes, The Comypany has been
duly meorporated wnd s vahdlyv exesnog and mogood standing under the fovws of 1 pursdiction of

vrganizatien, with the necessary poaver and authornty to vsvn e prapesties and comdoct oy
Bosiness m all nuenal respects as currentdy conducted. and oxcept as i not mdinvduaii e
the averegnte, had and would not reasonably be expected o hove o Compann Muteniad Adverse
et bees been dudy qualiGed as o forcign corporation for the ransaction of busimess ad 1 n
eood standimyg under the ws of cach erher pyedenion i whicl nmow s or leases properies o
conducts any business 50 as to regenre such qualification: cach subsidiary of the Company thud s
a sigmiic subsideey” wath the meanmyg of Rule 020wy of Revalaton 52X under the

Cthe “Secronnes Ay Tas been dody orgamzed amd eovahdly exsimu

Securiies Act of 1933
cood stamdimg under the faws of us jurisdiction of orgamzation. The Charter and byvlves of the
Company. copies aof which h'n'u heen provided to the Tnvestor prior eothe Signing Date. are tue,
compete and correet copies of sech docunents as m bull toree and effect sx ot the Sgmnyg Date

i Capstabizaton The authorized capatal stock of the Company, and the cutstinding
capital stock of the Campany Gncluding secunties convertible mito, o oxercrable o
fescnt menthecnd

T
It

exchangeshle for capind wock of the Companyy as of the most reeent |
preceding the Swgming Date (the “Capuradizaonion Dare” s set bt on Schedule B The
ptstanding shares of capiad stock of the Company have been duby authonzed and are validhy
wsued and outstinding, By pard wmnd nenassessalide, and subpect to no greempiive nights (and
were nol tssucd i viokiton of any precmpinee vightsd Exeeptas provided s the Warrant, ax of
the Stemne Dote. the Company does sot have outstanding any secunies or other shijsions

providing the holder the right o acgure Common Stock that e not reserved for issuanee ax
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3. and the Company has nod made any other computment to sutlore.
issue or sell any Common Stock. Since the Capitalization Date. the Company has notissoed any
shares of Common Stock, other than (1) shares ssued upon the excreise of stock optens or
delivered under other equiv-hased avards or other convertible scourities o warranis which were

RV RO f1ed on \

rssued and outstanding on e Capializaton Pate and disclosed on Schedule 13 and (i) shares

disclosed vn Schedule B

{c} Preferted Shares. The Prefened Shares have been duly and validby authorized,
and, when ssued and delivered purasant o this Agreement. such Preferved Shares il he duly
and validivassued and fully pad and non-ussessable, wil not he ssued i viokion of any
preempuve nghits, and wil rank pesr possre with or seator to adl otdwer sertes or classes of
Preferved Stock, whether or not msued o outstandig, with respect to the pavinent of divedends
and the distribution of wasets 10 the event of any dissolution, iguidation or windimy up of the
Company.

{eh) The Wirantand Warrant Shares. The Warrant has been duly authonzed and.

when exceuted and delivered as contemplated hereby, will constitute a vaind and leeally binding
obligation of the Company enforcenbie agmnst the Company m sccordance with s terms, exeept
as the same may be Tmited by apphcable bankrupicy, insolvency, reorgamization, moratorinm o
santlar kovs affecting the enforcement of creditors” nghts generally and venerad eqiniabic
principles. regardless of whether such entorceability s considered 1na proceeding at I or
equity (- Benkrupicy Eveeptions” ) The shares of Common Stock issuable upon exerciie of the
Warrant (the “Hirrans Shires™) have heen duty awthorized and reserved for sssuance upon
exercise of the Warrant wnd whien se mseed (s accordance with the terms of the Warrant sl be
valtelly tssaed, fally pand amd non-assesables abyect Capphicable. wothe approvals of s

stockholders set fortdy on Schedude O
ey Avthornzation, balerceabiliy.
{1} The Company has the corporate pawer ad anthorty (o execuie and

delsver thes Agreementand the Warrant and, subject, if applicable. te the approvals of i
LR earmy ont s obhizations bereunder and

stockhelders set lorthy on 5
thereonder twhich mcludes the ssuance of the Preferred Shares, Warrast and Warrant
Shares) The execution, debvery and perfarmance by the Company of this Agreement and
the Weinrant and the consummaton of the transacnons contemplated hereby and thereby
have been duly authorzed by all necessary corporate action on the part of the Compiny
and s stockholders, and no further approval or authorzation s requured on the part of
the Company, suhject s each casef applicable. 1o the approvals of s steckhobders st
forth o Sehedule O Phy Agreement 18 aovalid and inding obheation of the Company
enforceable rgamst the Conpany m accordance with s ternis, subject o the Bunkraptoy
Exceptions

T Fhe executsen, debivery and perfermance by the Company of thrs
Agreement and the Winrant und the consummation of the tmnsactions contemplated

herehy and thereby and comphance by the Company with the nrovisions hereo! amd
b A ] } f

iy

SR DD fe kPR A A ) TRehn §




thereoll will not G violate, confhiet wath. or result in o breach of any provision of or
constitute a default {oran cvent which, with notice or lapse of tme or hoth, would
constitute a dotandny under, or result in the wermmation of. or aceelerate the periorence
required by, or result i nght of fermitnation or aceeleration of, or resalt i the creation
of, any hien. security mterest, charge or encumbrance upon anv of the DIOPCFLes OF ausels
of the Company o any Coanpany Subsudiary under sny of the teams. condinons or
provisions of (1) subject. s apphcable. o the approvals of the Company’s stockintders set
forth on Schedute Clits srpanizational documents or 1) any note, bond. mortgage,
mdenture, deed of st heense. fease, agreement or other instrument or obligation Lo
which the Campany or any Company Subsidiary o party or by which it or anv
Company Subsiduay may he boand, or to which the Company or any Company
subsidiry or any of the properties o mssets of the Company or any Conpany Subsidiry
may be subject. o1 (B sabject o complince wih the statutes and regulatons referred to

10 the next paragraph. vialate any statute, rule or regulation e any judgment, rofing,
order. writ. junction or dearee applicable to the Company ar any Company Subsduary
arany of therr respective properties or assers except. in the case of cliwses (AN and
(B} tor those oecurrences that individually or i the ageresase. have not had wxl would
not reasonially be expected to have o Company Material Adverse Fifect

i) Other dhan the filing of the Certificate of Designations with the Secretary
of State of s Jurisdiction of organization or other apphicable Governmental Enmy, any
current seport on Form S-K required o be filed with the SEC, such {ilings and approvals
as are required to be made o obtained uader any state “blue skv™ laws, the fling of ony

proxy statement contomplined by Section 10F and such as have been made or obtsined. ne
netiee to. fifmg with, exenption or review by, or authorizalion, cansent or approval of.
any Gevernmental Entty b required e be made or obtmed by e Company
consevion with the consimmation by the Company of the Marchase except fo any sugh
nedices, Blings, exemplions, reviews, soterizateons, consenis and approvals the fbure of
which o make or ebtin woudd not idisdually or i the ageregate. reasanably be
expected fo have o Company Malerial Adverse oot

wl Rrehin Pl The Board of Brirectors of the
s tken all necessiy action 1o ensure that the tnasnctons

() Apti-takeose
Company {the "Board of Divectors 71
centemplated by this Agrecment and the Warrant and the consummaton et the tansactions
contemplated hereby and thereby ncluding the exercise of the Wanrant s accordince with iy
terms, il be exempt from any anti-takeover oc sumlar provisions of the Company’™s Charter and
bByiaws and any other provisions of iy apphicable “momtorum”™, “control share”™. “tair price’,
“mnterested stockholder” or other ant-tikeover By and regulanions o any wrisdiction . The

Company has aken all actony necossany o reader iy siocklioldens” sights plan of the Canyipan

mapplicable w this Agreement and the Warrant ind the consummation of the ramsa tons
contemplated hereby and thereby s imciuding the exercise of die Warrant by the Tnvestor m
accerdanee witly s wrms,

{u} Mo Company Materal Adverse Fifect Since the Tust dayv of the fas completed

t
fiscal penod for which the Company has Oled 3 Quarterly Report on Formt 10-0 or an Anmuad
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Report an Form HER with the SEC privr to the Signing Date, no lact enoumatinee, event.
change, oveurrence. conditon or development has occurred that imadhividually or inthe aggregate,
s bad or would reasonably be expected w have o Company Matenial Adverse Litect

{h) Company Fiancd Statemems. Each ot the consolidated Tnanaal statements of

the Company and 15 conseldated sobsidusies {eollecuvely the “Campony Finatcial
Staremrenss”Vmchuded o imcorporated by eeference in the Conrpany Reports Nled with the SEC
stowe Decemher 32000, present farky v all material respects the conselicdated financial
position of the Company and 115 consehdated subsidiarios as of the dates indicated therein tor it
amended prior e the Signmeg Dates as of the dute of such amendimient and the conselidated
results of therr operations for the pertods specidied therew: and except as stated therein. such
lnancad statements (A) were prepared o conforney with GAAP applied on a consistent bass
fexcept as may be noted teremn). (Bt have been prepared frons and are i accordance with. ihe
books and records of the Company and the Company Subsidiares and (C) complied as w form,
as of their respectve dates of Dl with the SEC i all naerad respects with the apphicable
accoimting regqusrements and with the published rules and regulations of the SEC with respect

thereto,
£1) Reports.

{1} Since December 31 Moo, the Compasy and cachy subsidiary of the
Company teach a " Company Subsidiony” and, collecuvely, the “Campany Subsidiaries™)
has tmely {iled all reports. registrations, decunments, filings, stdenients asd submissions,
together with any amendments thereto, thas it was required o file with any Governnental
oty tsdse foregomy, collecuvely the “Company Repors 7y and has paid all fees and
assessmients due and payalde i connecton terewith, exeopt s cach case, as would ot
dividually o s the aggregate. seasomably be expected o hove o Company Materl
Adverse BEffect. As of then respective dates of Bimg, the Company Reports complied m
aff nuaterml respects with all stitutes amd apphicable rles and regnlatons of the
apphcable Governmental Entiies. b tiie cise of cach such Company Report fied with or
furnishod 1o the SEC such Coampuny Report (A did 1ot ax af i date ar i amended
pricg o the Signmy Datesas of the date of such amendiment. continn an untroe stagensent
o material Tet or omit fo state o matenia] el necessary moorder W omake the statements
minde tleremoan Bpht of the crrcumsatances under whicl ey were made, not miskeading,
wd (B complied a3 ta form m sl msterad respects wal the appleable requirements of
the Securniues Actand the Exchange Act Wi respect 1o all other Compuny Reports, the
Company Reports were complete and accurate inall materiad respects as of thes
respeciive dates. No executive officer of the Company or any Company Subsidiarny has
Batfed mmany rospect womske e cortifications reguirad of s on her under Scation 302
or B o e Sarbanes-Oxley Avoof 2002,

tip The recards, systems, controls. dat and mformation of the Compuny and
the Company Subsiduries are recorded. stored. mamtamed amd operated under means
Oincluding any elecronic, mechanieal or photographue process, whether computerized or
ey that e under the exclusive ownersinp and dircet contrad of the Company or the

N
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Company Sabaidaries or thewr aceauntants Gnaludime ol mcans of iccess therewo and
therefrom). except for any non-exclusive ownership and nos-direct cantrol that woutd neot
reasonably be expected to have & matenal adverse effect on the system of internal
avcountng contrels described befow m thes Secnon 2 200000, The Company (A has

implenienied and niimtams disclosure controds and procedures tas defied 1o

Rule 13a-15e) of the Exchange Act) 1o ensure that matenal informanon relating to the
Company, mehading the consolrdiod Company Subsidiiries, s onde Knows to the chief
executive offlcer and the chief tinanciad officer of the Company By others woithin those
entities, and (B has disclosed, based on 0s most recent evalaation priot ta the Signing
Date o the Company s ontsde audiors and the sudit commuce o the Board of
Privectors (x) apy stenshcant delcweneies and marerial woesknesses mothe design or
aperation of mtemal contrels aver fmancial reporimg (s defined i Rule $3a-1501) of the
Fxchange Act) that are reasonably Bkely o adversely adfect the Cempany s abalay o
record, provess, semmanize and report fmanca! mfomanon and () ary faad, whether or
not suienial, hat mvolves management or other emiplayess whoe have o significant role m
the Company s miemal controls aver financial reposting.

i No Undischeged Liabuliges, Nepher the Company nor any of the Company
Subsidiaries hasny Halnhoes or shhgauons of any nature (absoluie, acerued. o ontingent or
otherwised which are not properly reflecied or reserved agamst i the Compony Finanon|

Statements (o ihe extent required o be so reflected or reserved agamst it accordance with
GAAP, except for (A) habithoes that have arngen sinee the fast seal year end i the ordinary and
wsta] course of businesy and consistent watle past procace and (83 habihaes a indsvidoati or
in the pgane i— ate. have nad had and svonkd not reasonably be expected (o hve a Company
Material Adverse Fffect.

ik} Ofenne of Sevurmes. Nesther the Company nor ane petson sctimg on s behalt
has wken any aoion Oncluding anyv offonng of any secortties of the Company under
Chrowmstanees which woeuld regure the steeraton of such offerme with the offenng of any of
the Purchased Securities under tae Securites At and the rules amd regubatoms ol e SEC
promulyated thereundery. wiich nught subpect e gifering. rsuance or sale of any of the
Puirchased Securitios o Investor pursuant fo ths Apreement o Hie rogsiition requirenicis of

the Secursiies Act

e 1) or{ as

“} Excopt () set bty on S
e, wswnahl\ be cxpevied o have a Company Material

e e knowledge of the O uim sy threntenad, clanm,
.‘lf‘_"lllih[ e Company o any Conpany Subsidry or o

ron the Company or any ": anpany Subsadiary wubiect o

7-
[
=
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any order, pudgniont or decree o i]ﬂ siresolved viednion cnnicisim o exeeption ?[\‘ ATy

Cioverimental Entity wath respect o any report or relalng o any oo or mspecios of
the Coampany or any Company Subsidunes

vio Bxoeptas would net mdividuaily o m the aggregtie,

tm) Comphanee with |
tedd e have o Conpany Materid Adverse Bifect, the Canpany and the

reasenably be expes

W
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Company Subsidianes have all permits. heenses. franchises, anthonzations, orders and approvaly
of, and have made all hilings, apphications and registranons wath, Governmeniad Entittes that are
requized m order 1o permnt them (o own or fease ther properties and assets and o carny on thar
bustness as presently conducted and that are materiad o the business of the Company or such
Company Subsadiary. Exceplas set forth on Scheduje £ the Company and the Company
Subsidanes have complicd m all respects and are ot m defiult or violauon of, and none of them
w, o the knowledge of the Company, under ivestigation with respect to or, o the kiowledue of
the Company. have been threatened 1o be charged witl or given notice ol any violaton of, any
applicable domesoe (federad. sute or local) or fereipn law, statute, ordinance, heense, rude.
regulanon. pulicy or gudelne. order. demund, wot imguncuon, decree or judgmient of any
Governmental Enaty, siher than such soncompliance, defaulis or viahinons that would not,
sdivadualiy or i the ageregate, ressenabiy be expected 1© have 2 Company Materml Adverse
Cffect Txcept for statutory or regalitory restrictions of general application or as set forth on
Scheduie Eoono Governmental ooty bas placed any restricuon on the basiness or propertes of
the Company or any Company Subsidioy that woudd, mdraduadly or i she aggregate.
reasonably be expected o have a Company Material Adverse Effect

(1} Employee Benedsr Matters Baoept as would not reasonably be cxpected wo fueve,

cither individuathy or o the aggreestes e Company Material Adverse Eiect: (A cach “emplovee
benefit plan™ fwithan the meanig of Secton 303 of the Eaployee Retrement Invomie Secury
Actof 1974, as amended {TERISA T providig benelits 1o any current or former employee.
afftcer or director of the Company or any member of ws “Contralled Group™ (defined as any
crgantzation which s o member of o controlled group of corporations within the menning of
Sectzon 414 of the Internat Reverue Code of 19560, as amended {the “Code ™ that s sponsored.
nuuntiined or contrtbuted @ by the Compoany or any member of 115 Controbied Group and for
whicl the Company or any member of i Controfied Group wouold have iy fabaday, whethes
actial ar contmgent fepch, o 2o hay been pumtined 1o comphance with s s and with
the requurements of all appheable stuutes, rales and regulations, including ERISA and the Cade:
{13y wuh respect o cach Plan sobject o Tale IV of ERISA tincludimg, for purmpeses of this chuse
(B3, any plan subgect wr Tide VY of ERISA thar the Company ar any member of i Controlled
Ciroup previosly sunntaimed o contobarted o the 8ixyears prior (o the Signmg Daed (1) oo
“reportable event” Cwithin the meanage of Secnen G643 eh of ERISAY other than a reponable
cvent Tor wineh the notice persd referred 1oom Seenon S043(¢) of ERISA has been wanrved, has
accured i the three years prioe fo the Signng Bate or s reasonably expected o ooowr (27 o
“accumubited funding defiveacy” fenhin the meanmyg of Secuon 302 of ERISA or Secton 40
of the Caded, whether o net wanved, has ocowrred o the theee vears pooy o e Siemmy Date or
s reasonably expected fo vecur 130 the oy nuoket value of the assets under cacl Plan exceeds
the present vidue of all benefits seermed under such Plan (determuned based on the issumpnons
used to fund such Plang and ¢4 neader the Company ner any member of s Controlled Giroup
has incurred m the six vears prior o the Stenmg Dedte, or reasenably oxpects (o sncuy any
labsity wnder Tale IV of ERISA tother than comtrshuthions to the Plan or premoums o the PBGC
1 the ordimary course and withont default) o respect of 4 Plan tnchading any Plan that 1
“muoltemployer plan”. withim the meamng of Scction S00TCH 3 of EFRISA R and (O each Plan
that 5 imtended 1o be quabified ander Section 401G of the Code has received o fvvorahke

N
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determination letter from the Internal Revenue Serviee with respect o iy quabificd status that has
rot been revoked, or such o determination letter Jars been tnely applied for but pot recerved hy
the Stgnimg Date, and nothung has oceurred, whether by acson or by fadure to act, which couhd
reasonably be expected fo cause the Joss, revocation or densal of such qualiticd statas or

Tavorabie determunation letter.

expecied o lave a Company Materal Adverse Bttect (1) the Company and the Company
Subsidtaries have filed alf tederal, state, fovai and foretan meome and franchise Tax returms
required Lo he filed dwough the Signmg Date, subject o pennted exiensions. and have praed al
Taxes duc thereon, and (51 ne Tax deticiency bas been determined adversely 1 the € LIpUnY or
any of the Company Subsidianes, nordoes the Company have any knowledge of any Tax
deficiencics. “Tan™ or ey means any federall state, local or loreign inconice, LIRS 1eUCIi.

{01} Faxes. BExceptas would notOmdividually or i the aggaregae. reasenably be

property, sales ase, Heense. excrse, froclise. employment, payroll withholding, alteemative or
add on miumem, ad valorem. transter or excrse ax. or any other tax, cusiom, duty,
governmental fee or other ke issessment or charge of any kind whatsoever together with any

mterest or pemidty, imposed by any Govemmental Loty

(P} Properties and Lesses Exeoptas would not individually or mthe agaregae,

reasarahly be expected o have a Company Material Adverse Effect. the Comipany and the
Company Subsidiaries have good and nacketable ttle to st real properties and alt other
properties and assets owned by thenr m cach case Tree [rom liens, encumbrances. chms and
detects that would affect the vatue thereal or miterfere with the use made or (o be made thereof
by them. Exceptas would notindividually or mthe aggregate. reasonably be expected o have a
Company Material Adverse ElMect, the Campany and the Company Subsidtanes hold all leased
reab or personal property aider valsd and enfireenble teases wath so exceptions thal w ould
mitertere with the use made or o be made thereol by the,

o) Lavironmental Liabifits Fxcepr i would nol imdiadually or e RIGURCIHIFS

reasonably be expected o have o Company Manerad Adverse Fifect

{1 there e Jegal, admmestrteee. or ather procecding, chum or action of
any mure seekimg tomipese. or i wouhd reasonably e expected o resull e the
mnpestion ofon the Company or any Company Subsudiry, any hability relating w the
relcise of hazardous substanees as defined vider any local, stte or federnd environmental
statute, regadation or osdimnes. mchuding the Camprehensive Envirommental Response,
Compensation amd Lubihty Actaf 1986, pendime or, 1o the Company’s knowledyse.
threatened agminst the Company or any Company Subsrdiagy

{11 to the Company’s knowledge, there i no reasonable husis for any such
procecding, clnm o seton: and
1) nerther the Campany ner any Company Substhary i subject W any

agreement. order, padgment or decree by o wath any court, Governmiental Latiry o thind
party mnposmg any such envoronmentnl abilny

P
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(1) Risk Management Instruments. Cxcept as would nor acividually or in the
ageregate. reasonably be cxpected o have o Conpany Matenial Adverse Etfect. all deriyanve

v, Hoors and apion agreciments, whether entered into for the

mstruments, meluding, swe

Company’s own account. ar for the account of one or more ol the Company Subsidiaries or s o1

thetr customuers, wore enfered o (1) only o the vrdmary course of business, (o) i sccordance
with prudent pracaces and mall maienal respeers wath all apphcable Taws. sules. regulations and
regulatory policies and (i with counterparties believed o be favncially responsible at the nme:
arwd each of such mstuments constituies the valid and legally binding oblvation of the Company
or one of the Company Subsidianes, enforceable iy accordance with is erms, CXCepr as may e
fmited by the Bankruptey Fxceptons. Nesther the Company ar the Company Subsidiares, nor
o the knowledge ol the Company. any other party therete, s breach of any of s oblizations

under any such agreement o artangenent other than such breaches that would pot. indevichadly
or an the aggregate. reasonably be expected o have o Company Marenad Adverse Fiteet

(5} Agregments with Regulutory Agencics. Exceptus set ferth on Schedule FLoaeithe
the Company nor any Company Subsidiary is subject 1o any natenal cease-and-desist or other

sinfar order or enforcement action saed By, or 1 party o any material writien dgreement.
consent agreement or memrorandent of understanding withe or 150 party 10 any conmiiment letier
or simidar undertaking o or is subject o any capiad directive by, or sinee December 31, 2060,
has adopted any board resolutions at the request of, any Gavernmenial Entiny (other than the
Appropriate Federal Banking Agencies with junsdicuon over the Company and the Compuny
Subsidiaries) that currenthy restricts i any material respect the conduet of its business or thit 1n
any material manner relites 1o ts capial sdeguaey s Bquidity and funding peheres and
practices. its aliliny o pay dividends, its credits ik management or compliance policies or
procedures, stomnternal cantrols. s managemenl or s operations of busmess {each flem m this
sentence, iU Regifatory dgreemenr ) o T the Company or any Compiny Sithsudian heen
advised simee December 312066 by any sieh Governniental Entity that it s considersng EETH S
mtating, ordermg, o roquesting any such Regulatony Agreenwent. The Coampany aud cach
Company Subsidiary are m compliance In all matenad respects with cach Regulatory Ayrcoment
tewhich it party ot subject and nenher the Campany nor any Company Subsidiary has
recarved any notice from any Gevernmants! Fanncindicaung that either the Company or anv
Company Stbsidiary & oot complianee il matenal respects with any such Regulwrory
Agreement. "pproprivte Pedvrad Bunfing deenoy™ means the “appropriate Federal hanking
agency” with respect o the Company or such Company Subsidiries. as applicable. as defined i
Sectien 3q) of the Federal Deposit Insuzanes Act 02 U807 Section 18136

{1} tsuragyy. Fhe Company and the Company Subsidianies are msared with
reputable msurers aganstsuch nskaand i such amonnts as the management ol the MpEny
reasenabiy s deterimed 1o by pradent and consstent wih sdustry practice. The Company
aud the Company Sabsidianes are is marerial compliance swoith then msumnce policies amd are
net i defaultvnder iy of the material twerms thercot. cach such pohicy is outstandine and m {ull
force and effect, all premsums and other payments duc under any nsatenal policy lave been pad,
and alt clamis thevreunder kave been tiled mdue and nmebs fshion, except. m ciach case, as
would not mdraduatbe o the spgrevate. reasonably be evpected o have o Company Materid

Adverse Bilect
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{u) Intelivetual Property. Except as would not, indivedus ally o the apgregite,
reasauably be expected to have a Company Material Adverse Effect. 1) the ¢ wprany and cach
Company Subsidiary cwns or otherwise has the right 1o use. all snuefleciual property rglits,
inchiding all trademarks, sade dress, rade names, service marks, domain narmes. paients,
mventions, trade secrets. know-how, works of authiorship and copyiights Grerem, that are used i
the conduct of their existing businesses and all rights relatimg 1o the plame design and
specilications of any of ix branch facilities (" Proprictary ki) Tree and clear of all liens and
any clams of ow nership by current or former employees. contractors, designers or others and (1)
aetther the Company sorany of the Company Subsidianes 1s materally mfringing, diluing.
misapproprsting of vielaimg. nor has the Company or any o the Company Subsadires recenved
any writlen (or, to the knowledge of the Company. araly communications o fewing that any of
them has masterially snfrmged. diluted, misappropriated or vielated, any of the Proprietiry Revhis
indhviduatly or in !he dggregate, reascnably be
ect to the Company’s knowledyge, no ather

owned by any other person. Fxeept as wonld not

expeeted o have a Company Marerinl Adverse £

person s infringing, dilutng. misapproprating or violating. nor has the Company ar any or the

Company Subsidiaries sent any writen comgunications sinee lanuary 1, 20t alleemy that any

puwu has infringed. difuted. mssapproprated or violated, any of the Proprnicry Rights awned
v the Company and the Company Subsidiarics.

vy Brokers ind Pinders. No broker, finder ot investment hanker is enttled 10 any
Iancial advisory, brokerage, fnder's or other fee or commission in connechon with this
Agreement ar the Warrant or the transactions contemplated hereby or thereby hascd upon
arrangements pade by or on behalf of the Company ar any Company Subsidi iy for whieh the

Tvestor could hieve any Habiliy,

Article T
Covenants

3 Commercatls Reazonabic Fllors.

() Sulyect o the wenns and conditons of this Agrevment, cach of the parnies will use
fs commercrally reasonable cltons in good fath to ske, or couse to e ke, all setions s 10
do,orcause to be denesal) things necessary, proper or desirable. or advisable unde apphicable
Jawss 5o as to permit consummation of e Purchase as prompiiv s praciicable and otherwise 1
chable consummation of the ransactuons contemplated hereby and shall use commercnliy
reasanablie efforts to vooperate with the other party o that end.

Iy Hothe Company s requnred woaliain any steckholder apprronvaloset forth on
Schedufe Cothen the Company shal Foomaply with this Section 3 Tibs and Section 3§ 3 The
Lorn; any \.h{i Huoall a4 spoec il meat g ol i stackholders, as prompiiy as practicabic follos T
the Clasimg, to vote on propasals (collechively, dhe “Stckhiodder Prapeseady™y o Gy approve the
excresse of the Warant for Common Stack for purposes of the rafes of the natmon] SCCUry
exchange on which the Common Swock s histed ambior (1) amesd i Company s Charter 1o
mcrease the sumber ol sathorized shares of Commuon Stock 10 a1 et such number as shali be
sufficient to permit the full exercise of the Warrunt for Common Stock and compiy wath the




other provisions of tns Section 310 and Secton 3 1{c). The Board of Directors shall
recommend o the Company s stockhodders that such stockBolders vore i faver of the
swockholder Proposals, o connection with such mieeting, the Company shall prepare Gind the
Invesior will reasenably cooperate with the Company 1o prepare ) and file with the SEC as
prompily @3 practucable thut i oo event more than ten business days after the Closing y a
prelimmary proxy stiement, shall ase it reasonable best efforts (o respond 10 any comments of
the SEC ar sy stadT thereon amd o cause 2 definitive proxy stalement related 1o such
stockhobders” meeting 10 be meuled 1o the Company s stockholders not more than Hve business
days after clearance thereot by tfie SEC and shall use s reasonable best effors o solicn praxies
for such sieckhvdder approval of the Swckholder Proposals. The Company shall noafy the
Investor promptly of the recapt ol any comments from the SEC or s stafl with respect 1o the

proxy statement and ol any request by the SEC or ats saff for amendments or supplenients o
such proay stutement or for addionmal mformaton and w41l supply the Investor with copies of al
carmespondence between the Company orany of s representatives. on the one hand, and the
SEC orits stafl, on the ether hand, with respect 1o such proxy statement. Hat any time prior o
such stockhobders” mectng there shall ocour any event that 15 cequired 1o be set fords i an
amendment or supplement to the prosy siatement. the Company shali as promptly as pracocable
proprae and nwd 1o e stockhobders such an smendnsent or supplement. Fach of she Investor and
the Company agrees prompily o cormectany mloration provided by it or on its hehalf for use in
the proxy sttement tf and o the extent it such information shadl have hecome false or
musteading in any material respect, and the Company shafl as promptly as practicable prepare
and marl 1o s stockholders an amendment or supplement to correct such imnformation 1o the
extent required by apphicable laws and regulatons. The Company shalt consult with the Invesior
prios to filipg any prosy statement, or any amendment or supplement thereto, and provide the
Investor wath aoreasonable oppornits o conmient thereon. Ty the event that the approval ol any
ol the Steckholder Proposals oot vhtmed st such spectal stockholdens mecting, the Company
shadl include o proposal o appeeve fand the Boord af Directors shiadl recommoend approval o)
cach such proposal ata mectung of i sockialders no fess than once o each subseguent sive
monti period begisnmg on January 12609 gl alt such approvals are ohtuned or nunde.

(] None of the wformation supplied by the Company or any of the Conparsy
subsidiaries for mciusion i any proxy stdement i connection with any such stockholders
meetig of the Company wil, ot the die i fiied w i the SEC when Hrst mated 1o the
Company’s stockholdess and at e e of any stockholders mecting. and at e tme of any
amendiment ar supplement thereat, contonn any untmie statement of a matenal fact or omit e
state any materia {act necessary wy ordur s nudke e stdements therein, m Heli of the

civcunistinees under which they e made. not nusleadimg,

il Expenaes. Unloss othern e provided s hes Agreement o the Wirran, cach of
the parties hereto will bear and pay all contomd expenses ineurred by st or on s bebalf in
connectiny with the transactions vontemiphsted ander s Agreement and the Wanunt, wctuding
fees and cxpenses of s own financial or ather cosulunis, investment hankers, sceountints and

counsel

Tad
Fand

sufficwney of Anthonzed Commen Skeck, Exchunge Fistne.
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{1} Luring the period frons the Closimg Date for, if the approval of the Stockhalder
Proposals s required. the date of such approvaly enul the date on which the Wirrant has been
futly exercised. the Company shalf 3t all tmes have reserved for msUAnCe, free of preemprive o
sumtiar rglits, asuificient number of authorized and unissacd Warsn Shures o effectuate such
erercise. Nothing i this Section 3.3 shait precinde the Company from satislving its obligations
n respect of the exercise of the Warran by debivery of shares of Comman Stoek which are held
m the treasury of the Company. As saon a3 reasonalidy pracucable tollowing the Closing. the
Company shall at as expense, cavse the Warrant Shares be fisted on the same nationa]
seeuries exchange o which the Common Stock o fsted, subect wofhicml notice of ssmmee,
and shall suuntinn such hatmy for fong as any Commoen Stock = hated on such exchange.

th) Mrequesied by the nvestor, the ¢ ompany ~hall promptly wee its reasonuble best
ellors o cause the Prefered Shares 1o be approved for stag ona natonad secariios exchge

s promptly s practicable following such FOITHUNS

iy Fronuthe Signing Date unil the Closing ihe
wol G any el cvent or cioumstanee of which i s

34 Centain Notfwatons Ennl
Cornpany shall prompiy notly the Ins et
aware and which wonld reasonabily he expected L Cause By represeiiion of witrranty of the

Compiny contained i this Agreement to be untrue or PRACCLDR 1 any materdl respect o o
CaHSC My covenant of sgreement of te Company contined in this Agreement not w be
complied with or satisfied iy any manerial respeataid (1) except as Previousty Dhsclosed, any
fiel, carcumstance, event, change, occtrence, condition or development of which the Company
s aware and which, individuaily or in the apgregate. his had or would reasonabiy be expected 1o
Bave o Company Material Adverse Glieet provided, however bt delivery of any notiee
prearsuant g thes Secton 34 shadl net It or sfeot Ay ghis of orvemedios avimlable to the

b eston prroitded. furthes, that o Golure 1o comply with this Secuon 3 4 shalf not constitste o
Breach of this Agicement or the filure ofany condition set forth m Section 2 10 be satisfed
wiless the undertving Company Mitersal Adverse FHect or materia) Breach would idependentiy
result o the Gilure of o condiion set fosth in Section 17 1o he satistied.

L3 Access, dnfom d Condidentiahiy
{a From the Stgnmy Date st the daie when the Tavestor holds Grneunt of

Prefesred Shares having an aggregate hquidatien value of fess than 169, of the Purchase Price.
the Company will permit the Investor and iy agents conmsilints, contictors and advisors (v
acong troush the Appropriate Federal Bankmg Apeney o examine the comorate books ol
make copres thereot and 1o discuss the sl nances and sccounts of the Company and the
Company Subsidiaries woh the prneipal officers of the Compuny. st epon reosonable nonce axd
at sl reasenable thnes and as aften as the Tyvesior By resonabiy roqaest and (v o review
any anslormation matenal io e Tnvestor s mvestient m the Company provided by e Company
o it Appropraate Federal Banking Agency. Ay anvestigation pursuant 1o tas Section 135 shall
be conducted during somus! busimess hours and in such manner 48 not boonterfere snreasonubly
with the conduct of the business of the ¢ empany, and nothing hereis shall requnre the Campany
sy Company Sebaiduny o disclose any mfanmanon o the fnvestor 10 the oxtent {1}
profubred By applcable i or regulston, or (a3 that such disclosue woold rensonably be
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expected @ cause a violaton o any agreemant to which the € anpuny of any Company
Substdary 15 a panty or would cause a nisk o @ loss of privifege 1o the ¢ ompany or any Company
subsidiary (provided thatthe Company shall use commerciably reasonabie efforts to make
approprige substiute disclosare arringements under circumstances where the restieons i thes

chiruse (0] apphy)

b} The Investor will use teasonable best ooy w hold, and will use reasonahle hest
cHorts 1o caese 15 agents. consulfants, coniractors and advisors o hold, i confidence s nan.
public records, books, contracts, instraments, companter date and other data mnd sdoemation
tcollectvety. “figormaion™ | concernimg the Company furmshed or made avinlable 1o 1 b the
Compiny or it representatives pursuant o this Agrecment {exvept 1o the extent that such
information can be shown (o have heen () prev rousty known by such party on g nonp-confidentiad
hasis. (11) in the public dommn through no fauit of such parety o () futer fnw fully sequired from
other sources by the pany o which it was furmished fand without vielation of any ether
conlidentiaiiny obligationyi: provided that nothing herem shatt prevent the Investor [om
dhsclosing any fnfonuation o the extent required by ap phicable Lews or regulations or by any

subpoena o smydar legad process,

Artcle 1V
Additional Aorcements

4.1 Purchuse for Invesunent. The Investor scknowledges that the Purchasad Securities
and the Warrm Shares have oot been reatstored under the Securities Act or undes any state
seeurites Tmws, The Investor tay is acquiring the Parchised Securities PUrsGant Lo exempton

frony regmtmtion under the Secorines At sofehy formvestment with no present inteniion o
distribute them o any persan in iofation o thee Neutlies Achar any spplicable 188 siare
seatrites s (hh wall neotsell or othersose dispose of anv of the Purchased Secuninios of the
Warrent Sharess except i complisnce with e URISITHION TOQUETCHChES OF SXCmplien proyisions
of the Securtion Actand any appheable 1S site seeurities v, misd 4 ¢} hais such knewledpe
and experience m Naancial ind business matiers and 1 mvestnenss of this type that ot s capable
al cvaluating the mertts and risks of the Purchase and of my kg an mformed invesiment

decision,

42 legends
{it] The hyvestor agrees that alf certificates or ather instrmenits re presenting the

Woarrant and the Waorennt Shares will bear o egend substantially o the followimg eftect

CIHE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UINDER PHE SECURITIES ACT OF 1933 A8 AMENDED. OR THE
SECURITIES LAWS GF ANY STATE AND MAY NOT BE TRANSFERRED. SOLD
OR OTHERWIESE IXSPOSED OF EXCEPT WIHHLL \ §\l OISTRATHON
STATEMENT REUATING THERETO IS IN EFFRECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR Pt lx.\l.':‘\;’\'! TO AN EXEMPTION
FROMREGISTRATION UNDER SHOH ACT OR SUCH LAWS

.}[',.




{hj The Investor aprees that sl cettilicates or other simuments representing the
Wanant will alse bear o legend substanualiy o the oflowimg effect

S INSTRUMENT IS ISSUED SUBIECT YO THE RESTRICTIONS ON
FRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCTIASE
AGREPMENT BETWEFN THE ISSUBR OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH IS ON FILF WITH THE
ESSUERD THE SFCURITIES REPRESE {\"H I) BY THIS INSTRERENT MAY NOT
BE SOLD OROTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAHD AGREERENT  ANY SALE OR OT fH,.!\ TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WILL BF VOID.”

tc) Bvaddinon, the Tnvestor agrees that odf cortifivates o othior mstigments
representng the Prefered Shares will bear o legend substantiadly o the followme offect.

CTHE SECURITHS REPRESENTED BY THIS INSTRUMENT ARE NOT SAVINGS
ACCOUNTS. DFPOSITS OR OTHER ORLIGATIONS OF A BANKE AND ARE NOT
INSURED BY THE FEDERAL DEPOSIT [NSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY

THE SECHRITIES REPRESENTED BY THES INSTRUMENT HAVE NOT BEEN
REGISTERIED U \‘l}i ROTHE SECURITIES ACT OF 1933, A8 .ki\i[.?\l_)L[) {THE
CSECURITIES ACT L OR THE SECHRITIES LAWS OF ANY STATE AND MAY
NOT BE 'H-‘\;\E\{Slff'{l{.l\’l'ff.), SOLD OR OTHERWISE DISPOSED OF UXNCEPT WHILE
A REGISTRATION STATEMPNT REG .-‘-fl'(_-*-é(i THERETO IS IN EFFECT UNDHER
SUCH ACT AND APPLICABLE STATE SECURTTIES TAWS OR PURSNTIANT 10O
AN EXEMPTION FROM REGISTRATION I:?\l)l RoSUICH ACT ‘Hix SUICH L AW
EACH PURCHASER OF THE SECURITIES REPRESENTLD BY THIS
INSTRUNMENT IS NOTHED THAT THE SELLER MAY BE §xi.l,\ ING ONTHE
EXEMPPTION I"'I\HI'\I SECTION 5 OF THE SECURITIES ACT PROVIDED 8Y RULL
FAA THEREUNDER . ANY TRANSFEREE OF THE SECURITIES REPRESENTED
B THES INST k[ IMENT BY TS ACCEPTANCE HEREOF (1 M i’ili"\; PRTSTHAT
PEAS A CQUALTFIED INSTITUTHONAL BUYER™IAS DEFINED [N RUL L 1444
UINDHAR THE SECURITHES ACT 2 AGRFES THAT IT WH I, N( FEOFER . SEHE
OR OTHERWISE TRANSFER THE Si.{('l‘ii{i"i'%ifS REPRESENTED BY THIS
INSTRENMENT EXCEPT (A) PL ‘I SUANTTO A RFGISTRATION STATEMENT
WHICH IS THEN FFFECTIVE h THE SECURTTTES ACT D POR SO ONG
ASTHE SpCURPEFIES R .I’Rl,,fni.. ,1) BY THIS INSTRURMENT ARE FLIGIRL
FORRBESALF PURSUANT TO RELF 8108 10 A PERNON TF BERASONALLY
BELIFVES IS A OUATIFIED INSTITUTIONAL BUYER™ AS DEFINED N RULL
T UINDER THE SECHRITIES ACT THAT P 'I{( HASES FOR ”i‘*‘ L@ ARCHN
AUCOHNT OR FOR THE ACCOLINT OF A O FIEDINSTITU IO AL BUNYER
T WHONINOTICF IS GIVEN THAT THE TR, x\‘\['f RS BEING ;\]_'\EJ} IN
RELIANCE ON RULE FUSA CCHTO THE ISSUER OR (DY PURSUANT TO ANY
OTHER AVAHLABLE EXEMPTION FROM THE REGISTRATION

-
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REOUIREMENTS OF THE SECURITIES ACT ANDY 03 AGREES THAT Y WILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES RE PM SENTEFR BY THIS
INSTRUAMBENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS | I( FNB T

iy In the event that any Parchased Secunfees or Warniant Shaces 03 hecone registored
under the Secures Act o Gn) are chigible 1 be transferred withowt restncton m asceordance
wih Rule T4 o anathes exemprina rom cegnsratien under the Secunoes Act (other than Rute
A the Company shall ssue new certificates or othen imstasients representing such
Purchased Secantes o Warsang Shares, wineh siud] aot contaim she applicable Jegends n
Sections 4. 2ta) and () above, providod that the Tnvestor surrenders o the Conypany the
previously ssued certificates or othermstrements Hpon Transter of afl oo pornon of the
Warrant o complunce with Section 4 4, the Company shall 1ssue new certilicales or otl
mstruments represeating te Waran which shatt not contian the apphicabic levend i Section
F.200 abover provided dhat thie tnvestor surenders o the Campany the previousiy msoced

cerbificiates or other mstruments

L3¢ O 'l'iu ('He“p'im wi ot mergs or consehdate with, or self

A property o assets oy, any other party unless the

transler o lease all or substants TSI
suvcessor, transleree or lessee party far ity altminge prarent eninyy, @i the case may be (5F net the

Company ), expresshy assumes e due and punciuad perfonnance and observance of cach amd
cvery coveniant, agrevimenit and condition of this Agreement (o be pertormed and observed by the

Company

eatricions o Fverense of

4.+ Transter of Porchased Secastes and Warrapt Sh
the Woarrant, Subject o comphanee woth apphoable secuntes s, the Dnvesior shall be
pernstiod o panster, sell, st ar atherw e dspose of ¢ Drases ) el o a portion of the
Putchised Securiaes or Warrant Shares af any el s the Company shall tike sl steps as ey
stor o Srcthatiete the Triosder of e Purchascd Sccurnies and

Be reasonably reguested By the Iny
the Warrant Shares, proveded ot thae D estor shadt not Teansler a portion or portons ol the
Woarrant with respect too and or exercrse the Warrsnt for, more than one-hall of the njtal
Woarrant Bhores (s cuch nimber miny he sdpsted from finie o e pursgasl i Section 2
thereat) i the aggregate unud the carlior of tay the date on which the Company (or any successor
by Dosmess Combmation) lss recetved agareeate pross procecds of not less than the Parchase

Price tand the purchase price pand by the Tnvostor oy such successor for soctunnes of sach

suceeisor purchased mnder the CPPy frons ane or more Qualifred Py Offeninges tmoiuding

Orueatified Eqaiily Otferings of such sucoessosy and (hj December 302008 Oradiod Fyuro

Offerme’ means the sale and wsince for cish boahie Caompany o persons nther than the
Company or any of the Company Subsidianes alter the Closing Daie of shares of porpetiial
Preterred Stock. Comnyen Swck o any combimaton of such stock. that, m cach cuse, quabity ax
and may be luded m Trer aipitad of die Company at the time of msusnee usndes the
appheible nsk-based capied gwsdehnes of e Company s Appropriate Federal Banking Avency
fotker than any such sales and isswmoes gude pubmt o agreements ofF arranganents cntered

it oF pursuant o Bnancay plans whech were publicly amnounced. on or pror o October 11

~
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20081, Business Combonation” means 2 nierger, consohidation, stalutery share exchange oy
sk transac ten that requeres the approval of the Company’s stockholders.
43 Regsuaton Rights,

(it}

(1) subject o the werms amd conditions of thes Agreement, the Company
covenants and agrees that as promptiy as practicable after the Closing Date tand in any
event mo fater than 30 dees atter the Closing Dates. the Company shalt propare snd fiie
with the SEC a Shell Registoauen Statement covering all Regrstrable Securitios tor
otherwase designate an existing Shelf Registrution Sttement filed with (he SEC 1o cove
the Registrable Scearines). and, 1w the extent the Shelt Regisiration Statement bas nog
theretotore heen declured effective or s not automatically cffective apon such filing, the
Company shall sse reasonable best efforts w cause such Shelf Registration Staement (o
be declired or become effective and 1o keep such Shell Regsstration Statenient
contintoushy effectve and m complionee woil the Securnitses Act and usable for resale of
such Begistrable Seaunes fora porod from the date o8 1S iitial effectiveness unil such
bate as there are o Regastrable Secusitios renwining Gncluding by refiling such Shelf
Registration Staiement (or anew Shell Registiation Stuement) i the imtind Shell
Registration Statement expires). So long as the Campany 1s a well-known seasorned
sucr (as defined i Rule 405 under the Seeuritios Act) at the time of fifing ui' the Shelt’
Rewistration Staement with the SEC, such Shelf Registation Stuement shall be
destgnated by the Company i auomatic Shelf Registrateon Statement,
Navwithatundhng the foregoing, (5 on the Stgmne Dt the O gy s nol chigible e hice
dregistrbon statement o Farm S-30then the Company shalt not be ahhigated 1 (e o
Shelf Registration Statenient unless and s requesied o do so i wnigng by the

Investor

{11} Any regmiration pursuant o Sectien 4 30 shall be effected by s of
ashell regrstration an an appropriate formy uader Rode 4135 andes Uie Securitios Aot (a
CShel Repisiranm Stremend”y ke Investor ar any other Holder miends o disteibute
any Registrable Secunimes by means of an undeswniien offernng o shall proempily so
advise the Company and the Company shalf take all reasonable steps © facilitaie such
diztabution, scliding the sctions requured porsuant 1o Sectien 4.5(0) provided that the
Company shatl net be required 1o tacibitte an underwisten offering of Regisiable
seaunines unless the expected gross proceeds from such offermy exceed 43 ™ af the
mital aggregate hymdition preference of the Preterred Shires if such it pggregnte

<
{ .
'

ogaty

hgmdntion preference s Joss than $2 heffion ind 03 S 200 adhron 1 the mina
1he

CL..:
lurdanon prefecence of e Preterred Shares s equal to o greater than 52 bithen.
fead widerwriters inany such distribaton shalf be selected | wihe Hlalders of o majorny
of the Registable Securities to he distributed; provided that o the exient apprepriate and
permitted tnder applicable fiw s such Holders shall consader the quabifications of any
broker-dealer Atfihate of the Compans in selectng te lead underwriers m sy such

distriburron,

B
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fo The Conpany shall not he reguared o effect o registraton (neluding a
resirle of Registrable Sceanities from an effective Shell Registration Statement) or an
underv ntten olfermy purstant o Seetion 4.5a) (A) with respect 1o securities that are
not Regratrable Securiges: ar (B the Compuny has nottied the Investor and all ot
Halders that mothe goud faah udement of the Board of Directors. st would e muteridly
detnmental o the Company or its securnvholders for such rewistzanion or underaritten
affering o be olfected atsuch sme, mowhich event the Company shafl ive the right (o
defer such rewstranion for o perod of not more than 45 days after receipt of the request of
the Investor or any other Holder: prondind that such right o defay o regmtration or
underwritten olfferng shail be exercised by the Company (1 enlv i the Company bas
generally excrceed (or s convurrently exercising) sinniar black-out rights agamst holders
of simdar securties thar hove registradon rights and {23 not more than three tmes inans
F2omonth period and net more than 90 davs m the aggregate inany 1 2-maonth perd

(v Hdurmy any penod when an effective Shelf Registration Statement 15 not
available, the Company proposes T register any of it equity secunties. other than a
Feglstriton purstant fo Sectton 4 300 o o Spectal Registration, and tlie registaton
fornm to he filed may be used for the registration or quabification for distribution of
Regisunble Securttes, the Company will grve prompt wnten nonce o the Investor ind
b other Holders of its mtention o elfect such a registration (hut my no event Tess than ten
days prior o the antcpated Bihing datey and sl mctude in such regrstration all
Registrable Securities with respeet to which the Conpany has recesved written requests
forincluston therem within ten husimess days after the date of the Company™s notice (a
CPiavhack Rogrvrarion” )0 Any such person that has made such @ wotten FOUest iy

netice o the Company and the masaging undernvnter 1 any . on o before the iifth
busmess day prior o the plnned effective date of such Pigevhack Registaton. The
Company mis terminate or withdraw any regimation under S Sceton £ 50 praoy
to the cHectrseness ol sach regssrton, whether o7 not Tnvestor or any other Hoelders

have clected o include Registrable Securition insnch registiation

{v) Hothe regnstrition referred 1o0an Secton 4 300y b5 proposed to by
undenweritten. the Company wdl so advise Investor and sl other Holders as o part o the
WHIHEN Bofice Ve pussiant o Secion S.3Ga0v), Insach event, the right of Tnvestor
and all vaher Holders o regastration pacsiand o Secten - 5y aod] be conditioned upon
such persons” partcipation s such undentriing and the melusion of such person’s
Regmmable Securitres iy the undenwriing of such securstios e of the simne cliss o
secarities as ic seaurnes o be offered 1n the underwnsten offenime. and each such
persoinwill Gogether with the Compay and the othior persons distnbatng thesr securines
threugh such unders g ) onter inte o undenvniting agreament ar custonugy o with
the underwriter or undersyiters selecred for such underwriong by the Company . provided
it the Investor (as opposed 1o other Hokdersy shall not be requared w o indemnity any
personn connechon with any registraten. [ any participating person disupproves of the
s ol the sndera g, soch persen may clect o withdras herefiom by wriiien netive

S
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ter the Company. e muanaging anderwriters and e Investor 0 the Tnsostor s
parteipiting m the andersritng).

(vi) - Menther ixy the Company grants “przevback” registration nghits wone or
more third parties o melude theer securioes moan underwntten offernmge under the Shetl
Regrstration Statement pursuant o Secoon 3.5 uj or (v a Pggvhack Registanon
umder Sectton M0y refates 1o anuidenwrinen offenmy on behadt of the Company,
and tr etther cive the managing nnderwnters advise tie Company that i ther reasonable
opiion the number of securities requested o be mcluded imosuch oftfene exceeds the
number which can be sold without adversely stfecung the markeabihs of such offenng
Oncluding an adverse effeet on the per share oltering price). the Company widl inchude in
such affernyg only such number of secunnies that mothe reisanable opimen o such
managing underwriters can be sobd without sdversely affectng the narkembilny of thee
offering (including an adverse effect on the per share sfferg prices, which securities
will be zo mciuded in the lowing order of priority: (A fiest i the cose of a Proevback
Registranon under Scotion 456000 b the securities the Company propueses o seli, (13)
then the Registrable Secuntios of the Investor and all other Helders who have requested
inglusien of Regsstrable Sccarities parsuant o Section 5000y or Section 4 3600V ), s
apphivable, peve rore on the basts of the aggrepate monber of such secuntios or shares
owned by cach such persen amd (0 Lastlyany other secunnes of the Company that have
been requested o be 5o mefuded, subject o the terms of this Agreement: prosddod.
henvever, that if the Company has. prior o the Sigming Date, enterad wmsto an sgreement
with respect s secwrites hat s meonsistent with the order of prionie contempliaed
hereby then it shall apply the order of priority in such conflicting surecment o the extent
thiet ¢ would sthoerase result moa breach under such agreament

tons A Registrianon Expenses mourred oy connection wath

thy Faype W Rey

any regastriavon, quattficaton or complianee horeander shall be borie by the Compan . Al

Sellmy Expenses sncured  connection with any registrstions hereunder shadt be borne by the
holders of the secuntios so registeved prorare on the basis of e aggrecote ollerng o sale price

af the seeures sereesicred

- The Company shall use s reasonable hest elfons,

i) Oblreatons of the Loy

for so dong as there are Registrabie Scourities outstanding, to ke secly seiions as e under 1ty

contrel o not beceme an medivaible ssier s detined in Ruie 403 ander e Securmies Act) and
o remai o well-known seasoned s fas defined i Raude 303 under the Secontien Acty 1f 1
s such status en the Sigmng Date or becomes eligible for such stats i the future I additon,
whenever requiresd 1o etfect the regbtmtion ool any Regstrable Sccuries o oo the
drstribretion of Regmtrable Secunties punmiant o an olffective Shelf Repistaiion Sticment, the

.
Company shall, i expedinousty as reasonably practeable:

te] Propare and Bile sl the SEC a prospecties supplensent woth respedt oo
proposed sifering of Registrable Securitios pursuant woan effecnve registration

statement. subject o Sectom Sy keep such regsiration stitement eliectve md keep

15
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such prospectus supplement current unted the securities deseribed therein are no fonger

Regrstribic Secunities

(41} Prepare and file wih the SEC such amendments and supploments e the
appheable registration statement and the prospectus or prospectus supplement used m
connecten it such regmiraton stiement as muy be necessary o comply with the
prosasons of the Securities Actwirh sespect o the disposition of alf securitics covered by

sl registediion statement.

ai) Formsh oo die Holders and iy underaritens such number of contes of the
apphicible regmtation statement and cach such amendment and supplement thereto
Cincluding mcrch cise ol exlubitag and of o prospectus. mcluding o prelimsmn
prospectus, i conformity with die requirements of the Securities Act and sech sthe
documents as they min reasonalily requestin order to facihizie the dsposition of
Regisirahle Sccunties owned or 1o be distributed by them,

Gy Lise i remsonable Dest efforts to register and qualify the seciniines con ered

by such registration statement under such other securides or Blue Sky Tnwx of such

surrsdictons as shaf be reasonably requested by the Hokders or any managme

andenwriiertsh W keep such registration o quatiication i effect for sa fong as such
fegmtrition stfement remans metfect, and o ke any other sction which miay he

reasonshly necessary o enalle such soller woconsummiaie the disposition in such

Jursdicuons of the securtios owned by such Holder: provided that the Company shall not

b required i connection thereswath o as o condition thereto o quality © do basiness or
to frle o generat consent o e ce of process meany sach states o jurisdictons,

(v} Moy each Holder of Regmtrable Sceunties at any nme when o
prospeciis relnting thereto i requaored 1o be delivered under the Secarthies Act of the
happening of any cvent o dresult ol w el the applicable prospectus, as then o effect,
miudes i untree sttement of o mateniad fact or omits o stte womaterial B regestred o
e stated therent or necessars 1o make the sttements dierein nol nisteading in hght of

the vuoumstmees Hen exnsimy
{osp  Cnve written natice o ihe Holders:

£ whensmy regsireton strtament (Hled pussiant 1o Section 4 Saj
apy amendment erelo b been Blod wab the SEC (exeept o any anmendment
clfected by die filme of o docoment waih the SEC pursuant o the Exchange Acn)
aned when such yegriraues smement or any post-clfecive amendment thereto b

hevenie elfoctnee:

(B)  oluny vequest by the SEC e amendments or supplenenis 1o am
regrataiion statement s the prospectos mchsded therei or for addironal

nyfermation,

T
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() ufthe ssuance by the SEC of any stop order suspennding the
cllfecuveness ol any regsstration statement or the mination v any proceedings for

thit prapose:

(D) ofthe receipt by the Company or s feal counsel of any
notification with respect o the suspenston of the qualification of the Common
Stock for swde mr any purisdicnon or the mstiston or threatvning of any proceeding

for such purpose:

() af the happenmy of any cvent that reguires e Company o make
chisnges many cffective registration sttement or the prospectus related 1o the
registration statement in vider o nahe the statements therein not sislending
twhich notice shalt be accompanied by i msteuction to saspend the use of the

prospectus tnitl the requisite changes have been made): and

i) Hatany tme the representations and warranties of the Lompany
contained imoany underaniing sereement conteniplited by Scection 4 3oy cense

1 be e and correct

fving Ulse s reasonable hest effors o prevent the ssuance or oblain the
withdrnwal of any order suspending g effectiveness af siny registralion stilement
referred to i Section 3O at the eartiest practicable time.

tviit) Lipon the scourrenee ol any event contemplated by Secitoen 150y or
A S0 prompily prepare o post-ofloctve amendment 2o such FeRisiraiien slement
ar s pplement o the relaed prospects or e any other required document so that, as
thereafter delivered t the Flodders and any anders riers, 1he prevpectus wil not contin
v antrne stement of @mstenad [0 o cnn to <tte any maderiad o Hooessary o ke
the stiements theren, in et ol the cncumstness ender which they were made, ma
mitsdeading. 1 the Company notifies the Holders i aconmdance wiil Sectiomn LM v
to suspend the use o the prospecius unt the requisite changes 1o the prospectes lnve
Been made. then the Holders and any anderwriers shall stspend ase of such prospectus
and use thew reasonable hest efforts to et e Company all cupies of such
prospects Gr the Company’s expense) sther than permianent file copies then m such
Hobders” orundenwriess possession. The totat number of diys that uny such suspension

may be s etfect inany 1 2-menth poereed shadl not exceed 99 days.

{1} Use reasonable best eflorts o procure the cooperititon of the Campuany s
transfer agent i setthng amy allenmg or sale of Resistiuble Securities., minding with
Fesprect to the transter of phvsical stocl cortficaies mie Bosk-crtry fornn i accordimes
with any procedures reasonably requested by the Holders o any muanagme
underwrier( s,

V] Ian underwritien offering i requested pursuant 1o Section 4 500, eoter
o an anderw g agreement i customany i, seope i substance and ke all such




wther achons reasenably requested by the Halders of o svajority of the Registrable
Secunities being sold aconnection thesewith or by the munaging underwriterfs ). if any,
fo expedite or factiitate the undenvntten disposition of such Rewmistrabie Securiies, and
connection therewit moany snderwnitten offermy Greludimg makimg memibers of
management and exesutives of the Company avatlable to participate in “rosd shows™
similar sifes events and other mmarketing actvioes ) LA make such representations and
wartanties by the Hobders that are seiling stwockholders and the managime undervries(s). f
amy, with respect to the bosiess of the Company and us subsidianes, and the Shelf
Registration Statement, prospeeiy and docanients, i any. incorporated or deemed 1o be
mearparited by reference Herem. iy enc case. i customary form, substunee and scope.
and. i trae, condirm the same o amd when requested. (83) use s reasomble bost ¢$ores 1o
furnish the underwriers wirh opanons of counsel w the Company, addressed 15 the
musnaging wirdensstertsi H ony. coverng the matters customarily covered i such
apistens requested  underwritten offerings, (O use 115 reasonable best efforts by obain
Teold contfort” letters from the idependent centified public accountants of the Company
fand, ¢ necessary, any other ndependent corufied public accountanis of any business
acquired by the Company for whieh tmmaoal stiements and financad das are e uded
in the Shell Registration Stutement) whio have certfied the fmancial stitements ineluded
e such Sheif Registration Statement, addressed to cach of the managing underwritertsy 1f
any . soch fetters o be m custenuny form and covering magters of the type costomarily
coverad m Ccold comfort” fetterss (1) 1 anderwriting agreement s entered o, the
same shall cantn indennufication provisions and procedures customary in underwritten
offermgs (provided that the Tovestor shall not be obligated o provide any indemniivg, and
{3 deliver such documents and cervficaes as iy be reasonabls requested by the
Hedders of a mageniy of the Regstrable Scourites heing seld i conpecton therewith,
thew counzel amdthe numagny anderwoterG oy, o evidence the continued vabidity
ol the representations and warrantios made pursami bo clsuse () above mud e evidence
compliance with any custonman comditions contained i the andernvrinmy agreoment or

other agreement entered mto by the Company,

fal Make avandable for mspection by i representative of Haolders thad are
seilimg stockholders, the managimy undenwritertsn danyv, and sy atiormevs or
sccountants retmned by such Holders or nunaging underweriserisi at the oifices wlene
normally kept. during reasenshle business hoors, financiad and other records, perinent
corporite documents amd propertics of the Company. and cause the olficers, directons and
employees of the Company o sapply b sformation sy cacl case rensonably requested
(o ol the tvppe costomaniy proveded mconnecnon with doue dilizence condacred in
conneetion with a vegistered public offering of securites) by any such representasive,
B iy anderw e s i ooy of accetin i connection with such Shelt

Registration Stalement,

iy Phse reasonable best offorts o cause alf such Registrable Securites oo be
histed on ench notons securtion exclmange on which smudar scounitios ssoed by the
Company are then Isted ors it e somalar secunines issaed by the Company are then hated
on any natia] secerites oxchange, use ity ressonable best effors o cause alf such

XN



Regiatrable Sccurities w be listed on such secirttios ¢ sohuinge ax the I estor auEy

designate,

(xe) 1 requesied by Holders of & majority of the Regisrable Securmes being
registered andeor sobd i connecton therewith, or the managmg underwitter(si iy
prompily mchide ma prospectus supplement or amendment such inlimmanon as the
Holders ol a nugoriny of the Registrable Sceunties Bremg reandered and or seld in
connection therewith er managing underwntertsy  any, may resscnuhly reguest m order
t pert the mtended methad of distrbution of such sceuniies and make all requred
tilings obsueh prospectus sapplement or such amendnrent os soon s practcable after the

Compay hos recerved such reguest

txrvy Temedy provide to s secarity holders carming statements satisiving the
provisions of Section Tt of the Secunnes Act and Rude 13% thereunder
by Suspension o N Eponrecept of wiitten notice {rom the Company that
PCHIAIINGH SEICIDL Prospecius of prospesius SUpplemient coslains o gy contnm an untrue

statement of aomatertal ot or onmts or may omi G state a materil S iu;mrn! tov e sated
thereny or pecessary o make the stements therem not nislending o that vircamstances oxsl
ihat make madyeable use of such registration stdement. prospectus or prospecius supplement,
the Tnvestor mid cach Haobder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities untid the Investor andior Holder has received copres of o supplemented or
amended prospecius o prospectus supplement. or until the Investor amdor such Holder s
advised i wnting by the Company that e use of the prospectus and.f appicable. prospeciie
supploment may be resteed s sn directed By the Company, the Investon and o sich
Holder shafl defneer o the Company tat the Company’s expense ] copres, othet thin
permuaent file copres then m e nvestor andoor such Holder' s possession. of the Praspesiug
and. il appheablel prospectus supplement covenng such Registrable Securttes current ol the Hme
of receipt of such sotice. The weal anmber of days thas anvosnel suspensien pie Be o cflect

any P2-month pertod shafl not oxeead 90 davs,

A Hobder s registraton rights as to HIS

TSI RH l%t'gbu
fobder tand

not b avaniable un!us such sevaritios dre Registrable Secusitnes

L

.,. -
[-.

e le

securiics held hy such

it
| i \ flh |IL\ partisers, members and formior micinbers) shidl

() Fernsshne nfornuen

i1} Nesther the Investor nor any Holder shall vse any fiee wnnme prospecius

fascdefined m Bode 303 i connection with the sile of Hesmbrable Secriws wahout the

1t
H
'
i
H

prase writlen consent of e Company.

{e1] Hoshatl be o condiion precedent to the obheatons of the ¢ IR b tike
QY CHOn pursiant o Secton 4 M) i Investor and-onithe seHmg Hoklders amd the
undenersiers b any . shatt furmsh o the Company such infornmation reeardime
themselves, the Repstrable Securtnies held by thens and the mitended methend of

5.




disposttion of such secuntees ux shall be required 1o effect the regrstered sllering of their

Registrable Secures

f13 The Company sgrees o asdermm by cach Helder and, if a Folder 1
person other than an indovichaal, such Holders officers. directrs, L‘!npiu\.fcc.«;‘ agents,
representatves and Afflares wnd cach Person o any, it connols 1 Holder withm the
meantng of the Securities Aot teachs an “fadesniiee” ), agamstany ad all fosses, ol
damages, actions, habilines, conts and expenses tincluding reasonabic fees, expetes wid
disbursements of attworneys and other professionals meurred mconpection witl
mvestigating, defendig, settiing, compromising or maving amy such fosses. clmms,
dinmges. actons, labilites. costs dnd cxpenses), jomt or several, aresing oul of or hased
upon any untrue statement or alfeged untrue statesent of material fact contained 1 any
fegistration statement. ineluding any prehsunary prospeetus of final prospecius contied
therem or any anendinents of supplements thereto or any docinnents mcorporated theren
by referenve or contsmed mny free wriling prospectas (as such tenm is defined in Rule
A53) preparved by the Company oy authortzed by it i weiting {or use hy such Holder o
any amendment or supplement theretod, or any onssion o state therein a material fael
required 1o be stated theremn or necessary 1o make the statements therein, in Bahtof the
cirenmstnees nnder which they were made. sot misleading. provided, that the Company
shall not be Luhle 1o such Indemnitee s any such case o the extent that any sech loss,
el damage. labilny (ar action or proceeding in respect thereot) or expense anses ou
of o s based vpon (A ) an antiue shtenient or onssion nude in such Fegistiion
statemient. imciudmyg any such prelimmnary prospecius oy finad prospectus contamed
rerem vrany such amendnents o supplements thercto o contamed any free writing
prospectus Gesuch e s defined i Refe 4051 prepared by the Company o authonized
By e writisg for use by such Holdes (o any amendmoent or supplement theretod, o
refimce upon and i confermsy with miormation regardmg qucl Indemnntee o as plan
of distrbubon or ownership inierests which was furmished inwritimg to the O ey i
such Indemattee Tor use i conncetion with such registiabon statement, mctuding any
such predimumry prospecis or Gl prospectus contaned therem or any such
amendments arsepplements thereto, o T8 aflers or sates effected By or on behall of
such Indemintee “hy meins of (s defied i Rule 13940 0 " free witling prospectus’ s

detimed vy Raife 4055 that wie not awthored i writing by the ¢ ANy

1] Hthwe wmdemmiicaton provided tor i Scetion 4 5 e 15 unavindalide o oan
Endemmnitee with respect o asy fosses clanms, domages, actions, Hahidhtios, costs or
expentes referred teotheresn er s nsaf et o beld the Tndenmieee bumidess s
vastempltod therem then the Company, in hea of mdemmifving such idemaitec, shall
comdribute to the amount paed o pavable bysuch ndemnitee as a resull of such Josses,
clarms, damages. actons habiities, costs or expenses insach proporton as 15 APPTOPITIC
torettect the relative Foolt of the Indenutee. on the one lund. and the € ompumy. on the
cther Dand. meconnecton wirb the stitements or enussions which resulted i sueh losses,

clhnms. damages, acthons, habilites. costs or expenses as well as any uther relevi

L
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cquitabic considerations. The relanve il of the Company, on the one hand. and of the
Indemniiee. on the other hand, shall be deternmmed by reference to. amoeng other factors,
whether the untrue statement of o materiad fact or omissia o state & material (act relates
o mtemation supphed by the Compaary or by the Idemnitee and the partes” relative
mtent. knowledge, access W intormation and opportimity te correct or prevent such
surtement or onsson: e Company and cach Hokder agree that it would not be just and
equitable o contribution pursuant o this Scetion 4 5t were determined by pwo rara
allocation or by any uther methed of allocatan that does not take account of the equiahle
consuderations referred to i Section 4 5{e)1), No Tedemnites ginity of fraudulent
misreprescntation fwitle the meaning of Section TG ol the Securities Aoty shall be
enttted o contributton from the Company i the Company was not eushty of such
frandulent nusrepresentation

thy Assignment of Registration Foelits. The nghts of the Investor 1o registrion of
Regmirable Secunites pursuant o Section 4 5} may be assigned by the Investor o o tnnsferes

orassignee of Registrable Securties with o Biquudation preference or, i the cose of Regianable
Securties other than Preterred Sharess o ket vialue, no fess than an amount cqual to (1) 2%, ot
the antiat sggregate hquidanon preference of e Preferved Shares 1 such sutial aggregme
hequadation preference is less than 32 billion and (6 3700 mitlien o the uiaa! aggregate
hguidation preference of the Preferred Shares s cqual to or greater than 32 Billion: procvided,
Aoveever. the transferor shadl, within ten days adter sech transfer, furmsh 1o the Cempany written
netice of the name and address ol such tansferee or assignee and the numther and type of
Regstrable Sceurities that are being assigned. For pusposes of s Scenon 4.500), “market
value” per share of Common Stock shall be the [astreported sale price of the Common Stock on
the matonal secunties exchange on which the Common Stock s fisted or adnnted o aading on
the Bt rading day prior to the proposed aanster. and the “market vadue™ for the Warrant (or any
portion thereed) shall be the market value per share of Commuon Stock mto whieh the Warras (or

stch portion) s exervesable less the exercise price per share.

ket Wah respect tomy underseriten of fering of Registrable Sceurites

i1 (Clear N
by il Investor or other Hoklders pursuart o this Scection 4 5 the Company ageees not (o effect
fother thas parsuant To such regisuation or purstant & a Speciad Registration any public sake or
distnbution. or to file any Shelt Registration Statement tother thasn such reaistiation or a Sperd

R
any of is cquiiy scesrtiies or, i the vise of an underwiitien offermy of Preferred Shares, any

tation) covering. i the case of an underwritten oftening of Comnon Sieck o Warrants.,

Preferred Stock ol the Company. orom cach case, any secuniies eonvertibie into or exchangenble
of exercisable for such securitees. during the pesod nat o exceed ten dass prior and o0 davy
folfowng the effective dite of sach offering or such fonger perrad up 1o 946 davs as niy be
poquesied by the managny underwrites for soch underanten otfenmg. The Company also
agrees o canse such of s directors and semor cxecutve offwers o execute and deliver
custoniary lock-up agreements insuch form and for soch time period ap 10 90 days as nay be
tequented by the manuging undenwriter. “Specind Registreninn” means the registration af (A}
ety securties andsor options o other nghts i respect thereat solely regrstered on Form S-4 o
Form S-5 {or successar formn o {B) shares of equity securties andsor options or other rights 15
espert therent 1o be offered 1o directors, members of management, employees, consultants.

oy
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customers, lenders or vendors of tie Conpany or Company Subssdiares or m connection with

didend remnvestment pians

() Rude T4 Rube FHA D With o view to sk aviuleble 1o die nvestor and
Holders the benefing of cortinm rufes and regufauons of the SEC which may pernut the sale of the
Registrbie Securies to the pubhe wahoot yegsiranon, the Company agrees fo mse it
redsonable best offers to)

(i miake and Keep pubhoamtommanon available, ax those terms are understood
and detined i Robe P43 ) or any semular or anslogous robe promdeated under the

Securibes Act at adl smes after the Signing Dae:

{11} (A e wrth the SEC oo omcly manier, afl reports and other documents
radired of the Company under the Exchange Ace and (B3) :an any time the Company s
not required 1o file such reports, make avaheble, upon the request of any Holder. such
mformation secessary to pernit sales pursuant to Rule T4A (inchuding the mformation
required by Rule 1A GHEY nnder the Secnnnies Acty:

{ing a0 loag as the fnvestor or a Holder owng any Registabie Scounties,
furnsh o the fnvestor or such Holdder lordywnth apon requesis a wotten statenient Iy the
Compuny o Lo sis comphanee with the reparting tequmrements of Rule 144 ander the
Sceurities Act and of the Exchange Act a copy of the most recent anmnual vy guanerdy
repent o fhe Company: and such orher reports and documents as the Tnvestar or Holdar
may reasonabby request iy avaling stscit of any rale or regulanon of the SEC affowing n
ter seit any such securines e the pubbe swathoat regisimnon: ad

{1} take sucty turther sction as any Holder may reasonably reguest, adl o the
exiont reguired from me te e to enable soch Holder o <ol Reastrable Securites

without revstiation mides the Sevantios At

ik Ao ased i this Section 45 the ollewang s shaft have e lolowmg

lt.‘l'é[)(..'l.'[}‘-'i.‘ (1SS IR N RS AN

(1) CHofder” meany she Investor and any other holder of Reppsrabic
Securite foow how the segedranon nebis conferred by by Agrcement lave been
irassforred m complumes witl Secnon 5B hereaf,

{113 CHefdors T Conse T means one connsel for the selhing Holders cliosen by
Holders holdmg aomuyaoniy mterest o the Regriadide Scounties bemg registered

{111} TReveaer” Ureseveredand Tocwesinasion” shall seter oo regisimation
ciievied by proparig snd {AY Bhog o registzation stuement m complainee with the
Securtnes Aot wad applable rales and regulatom tercunder, and the declimbion or
ordering ol effectiveness of such regitrion statement or (B3 filing a praspectes and or
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prospectus supplement m respect of an appropriate effeciive registrnon siement on
Form 5-3.

v} “Regiveradde Secpeigfes means (A3 all Preferred Shares, (B the Warr
aubject o Section 4.5(p)) and () any equaty scounnes issued or issuabic directly or
mdirectly wrth respect (o the securtties referred o in the forezomy clisuses (A or (B3 by
way of conversion, exerdise or oxehaage thereod, including the Wanunt Shares, oy share
dividend or share sphit or i conection with a combmation of shares, recapitalizabon,
reclassification, merger amalganaton, arrangement, consohdation or othe
reorgamization. provided that, ance ssued. such secutios will net he Regisuabie
Sevurities when (1) they are sold pursuant w an effective registration statement sider the
Securites At {2) exceptas provided befow i Section 403000, they may be sokd pursuamt
te Rule 144 without Bnutation thereunder en volumie o manner Gl sale, (33 ey shall
hisve copsed to be putstatading or (4) they have been sold in o private Gansaction in which
the transterar's rights under Hus Agreement are not assigned 1o the tansteree of the
securitics. Noe Regrstrable Securies may be registered under more thim one registiation

stidbemiont af any ane tume.

{v) CRegisivanos Expenses” mean adb expenses mcurrad by the Congpany in
elfecting any registration pursaant to this Agreement (whiether of ol any e siration of
prospectus becomes eltcctive or finadi or otherwise complving with s obhigations under
this Section 4.5, melading all regestranion, Gling and listing {ees. printing expenses, [ees
and dishursements of counsel Lo the Company, biue sky Tees snd expenses exrenses
mcurred m connection with any Troad show ™ the rensanable fecs amd disbursements of
Holders” Counsel, and expenses o ihe Company s independent acooumniants i
connection with any regular oo specnd reviews o audis meident ooor regaired By any

such registranan, but shall net meinde Scilmy Fxpenses.

¢

tvy) CRube J447 Kl jf";f TRl :f.‘;‘i’.'l’“‘ CRulc «f”,:'” and TRul 413 et
i each case. st roale promudgated under tie Securies At for any sucee s previsiond,

as e same shall be amended fronm ame o e,

fvur o TSclng Prpenses” mean all discounts, sellmg comnpussions and stock
transfer tives apphcable to the sele of Rewstrable Seauntes and fees and disbarsements
vl vonnsed For any Holder dothier thins the Jees and dishurscmoents of Hedders Counsel

incladed vy Regsstranon Expoenses).

3] At any time, any holder of Secunines fmcdudmy any Heldery nues elect 1o forfen
s nghts set forth i this Section L5 fram that date forwands provnded that s Holder forfosmyg
such reghts shall nonetheless be entded o partopate under Scction 3000y (00 moany
Pemding Underwntien Offerng o the same extent thai sach Holder woudd have been entited 1o
e the holder Boad notwithelrasen; and provaded, furdhor . at no such forfemure ol senminate a
Holder's rights or oblrgations under Section 4 501 with respect toany preer regstrabion of
Pendmg Underwritten Oftening, Pordorg Ondervrinen Offerorg ™ mcans, with reapect toam
Holder forfemng s nghts pursuant o thas Secoon 380 any underwetion offering of
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Regisirable Secuntnes in which such Holder has advised the Company of it intent 1o register s
Registiable Securities cither pursuant (o Scoton 4. 5ty or 4 3(ajinvg peros o e dote of such
Holder s tortenure,

m) ey, Hhe parties hereto acknowledge that there would be ne
adequate remedy at law ! fihe ¢ onrpany st perdom any of iy obligations under this Seetion
5 and that the Tnvestor and the Holders from tme o tme may be irreparably harmed by ans
such fadure, and accordingly sgree that the Investor and such Holders, i addion to any other

ehiedy o which they may be enttled at Taw or mequiny. 1o the fullest extent permited and
enforceable uader applicable faw shall be entitled wo comped specitic perfermuancee of the
obhigations of the Company under this Secton 3 3 maceardance with the terms and comditions

of thrs Secinon 4.5

{1} No Inconsistent Azrecments. e Company shall not, on ar alter the Ssgning

Ditte, enter mto any agreement with respect w s securities that may anpar the nghts granted o
the Investor and the Hokders ander this Section 4.3 ar that atherwise contlicns withs the Provisions
herea D ay monner that nuy smpair the rights granted o the investor and e Hobders wnder
thes Secton 4.5 T the evens the Company has, prioe o the Signing Date, entered mio any
agreement with respect o 18 securties that i mconstsiont with the cghts granted to the Investor
andd thie Holders under this Section L3 including spreements that are inconstitent with the erder
ol priority contemplited by Scetion §.50a)0v135 or that may otherwise contlict with the provisions
hereof the Company shall use its reasonabie best efforts 1o amend such agreements (o ensure

they are constsient with the provisions of this Section <L S,

Inyeater: by the et of any secarines held by she

fix} L :
Investay that cease o be R rable
“Remstrable Securines,” the provisions of Sectoeme Sk, clauses vy Gx) and xdxa) of
Sectin 45 ey Secton 4 3 g nd Section A S0 shall continue o apply unul such securiios
othenwese cease tohe Regrtrable Svcurtes D any such cise, an “underwsiven” offering or
cther despazstiion shadb mchude any destibution of such securties on behali ol the Inv estor by ane
of more broker-deaders, an unders simg agrecoment” shali include any purchase agreemens
entered e by such broker-dealers.and any regsaraton statement” or “prospectus” shall

cuurites sofelv by veuson ol claose (23 1 the ch:ﬁmi;nn It

mchide any offenng document approved by the Conpany and used i connection with such
histribunion.

dothe Worrnast, The Holders< agree to sell the Warrant o any
sleation Ststenient ondy begmnmy 38 days after nostyving the

le

i B
portasn thercol under the Shelt Rey
Company ol any sucl sales darng which 30-day penod the brvestor and ol Holders of the
vt @ purhhc

Waarrang shall ke reasonable steps toagree o reveanas o the Warrang wo p
destrbution of the Warrants mcluding entenmg into o warmand agreement .msl SPPOENTHIZ O R

G HE

4.6 Vot of Warran Shares. Notwthstanding o nvthing s this Agrecmiont s the
contniny. the Investor shall notexerase any vormg rehtowdh respect o the Warrant Shares,

P
-l
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47 Depositary Shaves. Upon request by the Investor atany time folowing the

Clesing Date. the Company shall promptiy enter mto a depositary arrngemaont, pursuant to
custamany agreenients reasenabiy sitistaciony w the Investor and with a depositary reasonmibiy
acceptablie to the Investor, pursuant to which the Preferied Shares mav be depostted and
deposttan shares, cach sepresenung a fraction of a Preferred Share as specthied by the Investor.
may he ssued. From and after the exceution ol any such depositary wvangement, and the deposn
ot any Preferred Shares pursuant thereto, the depositary shares issuerd pursuant therete shatf he
deemed “Preferred Shares™ and. as applicable “Regisiihle Securnies” for prrposes of this

Agreement.
A8 Restrictien on Dividends and Repuichases.
{a} Prior 1o the carbser of (303 the third atmsversary of the Closimg Date and (v the date

on which the Preferred Shares have been redeened i whole or the Investor i aansfemed all ol
the Prefersed Shares o third parties which are not Affiliates of the Investor, neither the Company
nor any Company Subsicdiary shadlwithout the cosent of the Investor

1) declare orpay any divedend o make any distibaton an the Common
Stock dother than tA) regular quarterly cash dividends of not more than the amoust of the
Bistguearterly cashdividend per share declared or i lower, publicty announced an
mtention w deciare, o the Common Stock prier to October 14, 20005, as adjusted for oy
stock sphit stock dividend, reverse stock sphit, reclassification or similay trnsaction, (13)
dividends pavable solelsy i shares of Commen Steek and (€ dividends or distributions
o rights or Junior Steck m connection soith o stockhelders” righis plany: or

{11} redecn purchase o avqire any shares of Common Stock or other capita
stock arother equity seaurites of any kind of the Comnpany. or any tust preferrad
secunbies issued by the Company erany Akt of the Company, other than (A}
redemptions, purchases or eilier acqusitions of the Preferred Shares, {B) redempriions,
prarchiases or other acgusitions of shares of Common Stock or uther Jonor Stoek, in ench
case s clatse (B) mconnection with the adminsstration of any emplovee henetin prlan
s the ordinary conrse of husiness gneluding purchases W offset the Share Dhiutes
Amount G duelined below) pursiant w g pubbicly announced repurchase plang and
consistent with past practicc: proveded that any purchases te offset e Share Dilution
Amount shall i no cvent escead tie Share Dilution Amount, (C) purchases or other
acapastions by a broker-deader subaidiarye of the Company solely Tor the purpose of
market-meking, stabdhizanon or custonner facitation ansachons i Jumior Siock or
Parity Stock i the ordinary course of s business, (D) purchases by o roher-dealer
subagdiary ot the Company ol capstal stock ol e Company for resale parsined o an
oftermy by the Company of sech capiad stock widerwritten by such broker-dealer
subsidrary, () any redemption or repurchase of rghis pursuant o any stockholders”
nghts plan A F) the scguisiion by the Company or anv of the Conmpany Subsidiaries o
record awnership m dunor Stack or Pariey Stack for the benetical ownershup of any
other persons (other tan the Company or any other Campany Stbsrdiaryhoncheding as
trustees or custodians, wd 1G5 the exchange ar conversion of hantor Stock for or into

W3-
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other Juisor Stock or of Partte Stock or rust preferred seounities for or o other Panty
Stock fwith the same or fesser ageregate hguidation muount) or Jumor Stock, i cach
case set forthon thes clutse (G selely to the extent required pusswn so hindmg
contracinal agreements crtered it prior o e Stening Date or any subseguent
agrecment for the accctorated oxcrome. settlement or exchunge thereot for Common
Stock {olauses (O and (Fi collecnvely, the “Pornniied Roprorchoses ) 7 Shere Dilutian
Ao means the merease i the aumber of difuted shares outstanding (deternuned i
accondance with GAAP, and a3 mcasured from the date of the Company's most recently
fthed Company Fumnoad Statomenis pror w the Closing Date) resuliing frons the grang,
vesling of exceroise of cauiev-hased compensation e omplovees and equitably adjusied Gor

any atack sphi soeck divedend, roverse steck sphit rechssthostion or sinndar tmsachion

{13 it such tme as the Tsvesior ceises to own any Preforred Shares, the Company
shad] not repurchase any Proterred Shares from any bolder thereodl wohcthor by means of open
market purchaze. negotiated transaction, or otherwise, other than Perantied Repurchases, anless
itoflers 1o repurchase aomnbie poroon of the Preferred Shures then held by ahe fnvestor on the

sone torms and condilions,

{(x} “Anndor Steck T means Comimon Steck and any other olass or series ol stock of the
Company the ferms ol which cxpresshy provide that it ranks jamor v the Preforred Shares ns e
dividend rights andror as o rrghts on bquadation, dessofution or wandmg up ot the Company,
Prosiny Srock T menns any class or sertes of stock of the Company the terms o which do ne
expressly provide that such class o scres wall rani semor or unitor to tee Preterred Shares s o
dhividend mights andqor as o right on bguidaton, disseluton or wanding up of the Company (in

vach vase wothoar regand o ahother dividends secrue comualatvedy or noem-comubnvelvy
44 Fepurehage of Investor Securies,

{i; Fatlowing the sedempaon i whele of the Preferred Shares hobd by the Investor or
the Transfer by the Tnvestor of allb of the Preferred Stures o one o siere thard parties not
aftituited with the Investor, the Company mav repurehases i whole or mopadt, st any bme any
othor ety secuntes of the Conipany purchascd by dhe Tnvestor pussuaa o this Agrecinent o
the Warrant and then held by ahie Tnvestor, upon notice given as provided i chinse thy below
the Farr Market Value of the cqinty securty,

(13} Notiwe of every repurciuase of cguity securties of the Company hebd by the
Envestor shall be green ot the addiess and s the oenner set forth for such panty m Section S0
Fach notice of repurchise wiven o the Tovestor shall state: 00 the number and tvpe of securnies
tor Do peprichased, oy the Board of Dhrecta s doternnmation of Fag Muarkes Vidue o such
sveurthics and (1) the place or plaves where coroficntes represenimg such secantios are o be
surrendered for paviment of the reparchase prce. The ropurebase of the securities spectiivd m
the notice skadf occur ax soon as practcabie follnwmg the determmation ol the Fair Manket

Vidue of the securiies.
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{c) As used m thrs Secaon 4.9 the followimg serms shall have the following

PUSPECHVE menings:

{1} “Apprasal Frocedure” means a procedure wherehy oo imdependen
appratsers, one chosen by the Cempany and one by the Investor, shall mutwally agree
upan the Fair Market Value, Lach party shall deliver o notee 1o the other appomiing 1t
appraser withm 10 davs adter the Apprasal Procedure s anvoked, 30w ithin 3¢ days afeer
appointment of te two apprasers they are unable o agree upon the o Market Vadue, s
tird independent appratser shali be chosen within 1 days thereafier by e munal
comsent of such st two apprigsers. The decsion of the thied apprasser o appomted and
chosen shalt be given wiilun 30 davs wfter the selection of such durd appraiser. T three
appraisers shall be appomted and the determmation of o approaeer s desparate from the
nuddle determmation by pore than twice the amount by which the other determimation s
dsparate from the nuddie determimation, then the determmation of such appratser shadl
be excluded, the remaming two determmanions shall be averaged and suclh average shall
be binding und conclusive upon the Company and the Investors otherwise. the average of
all three determanions shall be bindimg upon the Company and the tavestor. The costs
of conducting way Apprmsal Procedure shall be borne by the Company.

{11} cFeir Merkes Podve” means, with respect to any security. the far marke
vithue of such secarity as deterouned by the Board of Direciors, actimg in good farthn
rehiance on an opuuon of g natonelly recopnized independent mvestmient bankig fm
retained by the Company for tas prarpose aned certified i a resoloton to the Investor. 1
the Tovestor does net agree wiih the Board of Divector’s detormynation, o punye object in
writing within 10 davs ef recapt of e Board of Director’s determmation: T the cvent of
st an ebjectican, aniatherad representative of the Investor and the vhirel executne
vilicer of the Company sl promipiy micet to reselve the olyection and ooagree upon
thie Fonr Market Valoe, Hobe chiel executive officer ad the apthenzed representinnee e
unable 1o agree on the o Market Vidue durimg the Hi-day ponod fsliewoang the dehyery
ol the nvesior s objection the Apprassal Procedore may benveked by erther party to
determue the Faor Marker Value by defvers of wownitten notification thereod not fater
than the 307 day afior debvery of the fnvestar’s ofyjection,

Conemation. Unud soch tme as the foveston cemses oo any doly

A ] U
or ety seeusites ol the Compuny acquired pursaant o s Agreement or the Warant, the

Company shadl take afl necessary aotion o onsure that s Bene Dt Plans wath respect o 68 Semaor
Executive Oflicers comply mall respeets woth Secton T D of the RESA as smplamented In
any gridance or regudaton thercunder that has been ssued and 15 inettect as ol the Closimy Date,
med shalt not adopt any nese Benetnn Plan st respoat ooy Semor Euecote Offioer tiat dees
wot comply therewnth Sennor Biecrmsre OFficorns™ mieans the Congany's Msentor exeoutne
officers” as debmed i subsecton TEHBH D) of the BEESA and reguiations ssned thereonder,

mcludimy the rades set forth m 30O R Part 30

tus Hoahe Company s o Bank Holding

S0 Bankoand Thodt Hoidiny Company S

Company or a Savings and Lean Holdimyg Company on e Signmg Duares then the Campany shall

-
fad
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LR it staus as a Bank Holding Company or Savmgs and Loan Holding Company . as the
vase may be, foras lony as the Investor owns any Purchased Secarities or Warrant Shares. The
Company shall redeem all Parchased Seounties and Warsant Shares held by the Tovesion proor o
torminating s status as s Bank Holding Company or Savings and Loan Holding Company, as
apphicabde. “Bonk Holdme Compere 7 ineuns o company registered as such with the Board of
Governors ot the Federal Rescrve Systom (the “Foderad Beverve™) pursusmt o 12 U SO S84
and the regulationys of the Federad Reserve promuduated thereander “Suvings cndd Lown Folding
Compuany” means a company registered as such wigh the Office of Thrift Supervision pursuant w
P2 LS 2 4070 and the regulations of the Offee of Thrift Supervision promulgated
thereunder,

A1 Predommanty Erancial. Foras long as the bnvestor owns uay Purchased

Sevurttes or Warrant Shares. the Company. o the extent s aotisel! an msured depository
shiuion, agrees 1 remany predonunanty engaeed i fimancad activilies. A company s
predommantly engaged in financial acnvities if the annual gross revenues derved by e
company ad all subsidiaries of the company fexclading revenues derved tfrom sabsedinry
depostory msitutions), on o consobdazed bz, from engagmy m activities thas sre Doane!
sature of are mesdental wa Goancal acocies snder subsection (k of Sectian - ol the Bank
Flolding Company Act ol 1950 (12 ULS.00 IX430K)) represent at feast 83 pereent of the

consobidated anpuat gross rovenues of the company,

Artwle V
Miscellancous

3 Fermmation, Tlas Agreoment may be termunnted il any Gme prior o he Closing:

) By enthor the Bnvestor ar e Company o the Closing shadl not have ocearred by
f ith . R )
the 307 catendar dav fellowing the Sy Datel pevarded boveever, that i the event the
Seadendin das s the partes wid consoboim good Bl o

Closmg has aot oceurred by such 367
determme whether to extend the term of this Agreement i bemg undorsiood that the parties shall
b required 1o consalt only amil e Gt dav sfier auch 3 calendar day and not e ader any
abliation o oxtend e enm ofibis Agreeniont therealter: proveded, frrdher. that the right o
termunate s Agreement under this Sectiony S Ha) shall pot be avidlable e any parly whose
Brewch ol any representabon o sartanty o Gafure w pesform sy obligation under this
Agreement shall bave cawsed o resubted mthe Bndure of the Clasing o aceur on or prior o sach

dater or

(h by ciitber the Investor er the Compass i the event that any Governmentd Faan,
shall hieve ssued an order. decree o rubing or mken ans other acton seswaiming, cniouuny or
othenwse prolibiting the nmsacnons contemplazed by this Agreement and such order, decrec,
euling or other action shadl have become finad and nonapyprealabler oy

) By the mutal written consent of the Investor and the Company,

PRI hp e o pdeit i e St )




I the evemt of terpunanen of tas Agrecment as praovided m this Sechion 3000 this Agreement
shafl furthnath become vord and there shall be oo habday on the it ol caither party hereto
except that nothing herew shall reficve erther parts from habaliny tor any breach of tus
Axrecment

Sl survivad of Representations and Wirranties, Al covenants and agreements, othe

than those which by their serms apply s wehole or o part after the Closmg, shadl tormmmige as ot

the Closing, The representations and warranties of the Company made berom orm any
certthoates delivered wm connection with the Closmg shall serveve the Closimg sortheat hunitabos

H

53 Amendment. Noamemdment of any proveaen of tas Agreament waill be effectinvg
unfess made mowrinng and signed by afficer o doly awthormed representanve ot each pae
provided Bt the Tnvester may untfaterstly smend sy proviseon of tas Agreement 1o the oxient
reguired to complhy wirth any changes after the Signing Date s apphaable federal siatutes. Na
totlure or deley by any party 1 exercmmg any nght. power or privifege hereunder shall operate
as aowarver thereof nor shall any single or partial exerarse therenf preciude any other or further
exerctse of any other right, power o povodeze. The nyhits wnd remedies berem provided shall be

cumtdative ol ey nghts or remedies provided by oy,

A Waiverof Condinons. The conditions 1o cach party’s obligation to consummiate
the Purchase sie [or the sole benefit of sacly party snd nay be warved by such party m whoele or
i part o the extenst permitled by apphcable law, No warver will be offective unbess 1015 1
wrrtinge siened by o duby suthonzed offiver of e warving party e makes express reference 1o

the provision or provisons subject o such waner,

53 Gavernine Faw: Submission to Jurisdiction, Ete This Agrecment will be
governed by and constraced insccordance with the federal Bvw ol the United States if and to
thre extent such baw is applicable, and otherwise in accordance with the laws of the State of
New York apphlicable to contracts made and to Ise performed cntively within such Sate.
Each of the parties hereto sgrees () 1o submit to the exclasive jurisdiction and venue of the
Einited States District Court {for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relting
to this Agreement o the Warranf or the transactions contemplated hereby or thereby, and
(h) that notice may be served upon (i) the Company ot the address and in the manner set
forth for notices to the Company in Section 5.6 and (i) the Investor in accordance with
federal Baw, To the extent permitted by applicable faw, eacl of the parties liereto hereby
unconditionatly swaikves trial by jury in any civil legal action or proceeding relating 1o this
Asreement or the Wareant or the transactions contemplated lereby oy therehy,

36 Nolwes Any pehce, request imstracton or otiier docuntent o be given hereandey

By anv party s the sthey wadl e mywrining and will be decmed o have been duly given ta) on the

date of delivery o defrvered pessonadby o by Besmde, opon conlimuton of receipt, or (b on
the scoond busmess diry followang the dote of dispatch fdehivered by a recogmeed next day
counter service AH notees o te Company shall be dediered asoset ferth in Schedule Al or

pursuant oo such other mstruction as may be designated i writing by the Conymns 1o the

s



Invesior, Al nouces (o the fnvestor shall be debivered axoset forth below o pursuant 1o such
ather msirachons as may be designated mowriing by the bnecator oo the Compuny,

I 1o the Biveston

Unned Stdes Departiment of the Tremsury

1300 Pennsyvlvanig Avenue, NW, Room 2310

Washmeton, D0 240220

Atteatton, Sveaastant General Counsel (Bankmy and Fianee)
Facsunge (23 n22-1974

¥

S

Petinitions

(a1} When o reference s nade ity Agreement o a subsidiany of o persen the wenn
VarhsndioryT means any corporalion partnersinp, ot venture, bmitesd Babidite company o1 othey
entty (x) ot which such persos or a subsidhary of such person is o general pariner or (v of which
aomajonity of the votimg securnies or other voeting interests, or o nigonty of the secennes o other
mterests ol s hich loving by therr tenms ordimary vonng poswer o elect amugoeriy of the board of
directors or persons perfornnng smnlar funcuons with respect teosuch entity, o direvtv oy
mdirectly vaned by such person and-or one or more subsidieres thereat)

{h) The term g haeT means, wath resprect lo any persan, any person directy or
indrrectly controliing, controlled by or under commuon control with, such other person, Toy
purposes of tas definmon, “eoned” Dmcludimg, with correlative meamings, the wens “conneeiled
v amd o connens conerad oty when wsed with respect W any person, sreans the
pussessien, directh o mdirectv s o the poser oo couse the dioection of manugement and.o
pobnctes of such porson, whother threugh the ownersdap of vonng securtics by conbactor
otherwise.

(<) Thie termis Thuoschedye of dne Company” o O ompainy < fndedosT mean the
actust know ledue afer reasenable and due iquery of the offecrs (as such tonn o defined in
Rade 3h-2 under the Fovehange Sorcbut esaludieg any Ve President or Secretns ) of the

Company,

¥ Netther this Agreement nor any reght, renedy s oblreasion sos

tmmli[\. artsig hereunder or by reason hereo! shadl be assignable by any pary hiereto wathout the

prior written consent of the etler panyand sy altempt g assign any righi, remcds, obiioation
o bbbty hercunder witheut <ol consent shat be voprdl exeept (2] an assagnmiont. m the case of
d Busimess Combunapon whore snch paery oot the sorviving entiy, an sk of substimtaady adl
ol s assets, o the onties whicl o she survivor of such Busimess Combimntion o the ;:tnda.i.\u it
sich sabe and (hy as provided in Secpon 45

54 Serarabisy Hany provison of s Agreensent or the Warrant, or the apphication
thereol to any person or crrcanmsinee. s deternnmed by a court of competent juesdicten o be
mvalid, vord orunenfarceatsie, the remaming provasiens hereoll or the application of such
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Provision te persons ar cucumsiances other than those as o which it has been hebd mvaiid or
unenforcenble, wall reman mfull foree and effectand shatl i no way be alfected impaired or
invabidated thereby, so long as the ceononue or fegal substance of the transactions contemplated
hereby s aot alfected o any manner matersally adverse o any party. Upon such determanation,
the parties shall negotiare m good famh w an effort o agree opon o sustable and equitable

substitute provision (o offect the orgamal ment of the parties

S0 N Third Party Benelicuutes. Nothig contamed i this Agreoment, expressed or
implied, s mrended o conter upan any person or ennity other than the Company and the Investor

any beneht, right or remedies, except that the provisions of Sconon 4 5 shalf mane 1o the benefi
af the persons refened oo that Section.
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ANNEN A

FORM OF CERTIFICATE OF DESIGNATIONS

[SEE ATTACHED]
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ANNEX A

ARTICLES OF AMENDMENT
OF THE
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
COMMUNITY BANK SHARES OF INDIANA, INC.
(New Albany. Flovd County. Indiana)

James D. Rickard. President, of Community Bank Shares of Indiana. inc. respectfully
shows that:

ARTICLE
Namie and Oreanizauon History

The name of the corporation s Community Bank Shares of Indiana. Inc. {the
“Corporation™. The Corporation was organized on December 9, 1994 under the provisions of
Articles of Incorporation and amended on May 6. 1998 under Articles of Merger and amended
on June 10, 2005 under Amended and Restated Articles of Incorporation.

ARTICLE I}
Text of Amendments

The Board of Directors of the Corporation at a duly called meeting of the board held on
May 19, 2009 at 101 West Spring Street. New Albany, Indiana, adopted by resolution the
following amendments to the Amended and Restated Articles of Incorporation, which James D.
Rickard, President of the Corporaton, hereby exccutes and acknowledges:

Artcle V of the Amended and Restated Articles of Incorporatior of the Corporation is
hereby amended to create a series of preferred stock and 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. by adding 10 the end of Article V of the Amended and Restated Articles of Incorporation
the following:

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A

The board of directors of the Corporation (the “Board of Pirectors™). in accordance
with the Amended and Restated Articles of Incorporation and bylaws of the
Corporation and applicable law. adopted the following resolution on May 19, 2009,
creating a series of nineteen thousand five hundred (19.500) shares of Preferred
Stock of the Corporation designated as “Fixed Rate Cumulative Perpetual
Preferred Stock. Series A™.

RESOLVED, that pursuant to the provisions of the Amended and Restated Articles
of Incorporation and the bylaws of the Corporaiton and applicable law, a series of
Preferred Stock, no par value, of the Corporation be and hereby is created. and that
the designation and number of sharcs of such series. and the voting and other powers,



preferences and relative. participating. optional or other rights. and the qualifications.
limitations and restrictions thereof, of the shares of such series. are as toliows:

Part |, Designation and Number of Shares. There is hereby ereated out of the
authorized and unissued shares of preferred stock of the Corporation a series of
preferred stock designated as the “Fixed Rate Cumulative Perpetual Preferred Stock,
Series A" (the “Desienated Preferred Stock™). The authorized number of shares of
Designated Preferred Stock shalf be nineteen thousand five hundred (19.500).

Part 2. Standard Provisions. The Standard Provisions contained in Annex A
attached hereto are incorporated herein by reference in their entirety and shall he
deemed to be a part of this Articles of Amendment to the same extent as i such
provisions had been set fosth in full herem.

Part. 3. Definitions. The following terms are used in this Articles of Amendment
(including the Standard Provisions in Annex A hereto) as defined below:

Corporation.

(a) “Dividend Payment Date” means February 15, May 15, August 15 and
November 15 of each vear.

(¢} “Junior Stock™ means the Common Stock and any other class or series of
stock of the Corporation the terms of which expressly provide that it ranks JURIOT 10
Designated Preferred Stock as to dividend rights and/or as to rights on liguidation.
dissolution or winding up of the Corporation.

¢dy “Liquidation Amount” means $1,000 per share of Designated Preferred Stock.

(¢) “Minimurm Amount” means $4.875,000.

(f) “Parity Stock™ means any class or series of stock of the Corporation {other than
Designated Preferred Stock) the terms of which do not expressly provide that such class
or series will rank senior or junior to Designated Preferred Stock as to dividend
rights and/or as to rights on liquidation. dissolution or winding up of the Corporation
{in each case without regard to whether dividends accrue cumulatively or non-

cumulatively).
(g) “Signing Date™ means the Original Issue Date.

Part. 4. Certain Votine Matiers. 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.

fAnnex A foliows immediately]

|
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ANNEX A

STANDARD PROVISIONS

Sevitan L Crengral Magters, Bach share of Designited Preferied Stock shatf be sdenticad
in all respects w every other share of Designated Preferred Stock. The Designated Prefersed

Stock shall be perpetaal, subject o the provisions of Section 5 of these Standard Provisions that
form a part of the Certiticae of Designations, The Designated Proferred Stock shal rank cqualts
with Party Steck and shall rank senior te funtor Stoch woth respect w the pavment of dividends
and the distribution o asvets i the ovent of any dissele s, hguadation or winding up of the
Corporatien,
Seotion 20 Standard Deliitions. As used Borem with respect to Desigranted Protored
Stock:
(2} “Applicable Dividend [Rae™ means () during the period trem the Origmal lssue
Pate too but excluding. the first din of the fisst Dividend Period comimencing on ar aler the Hith
anniversiars of the Origimal Tssue Diates 3% per annuem and (0 frony asd after the st doy of the

first Dividend Penod commencmy on or alier the Bith anniversany of the Ovioinal bawe Ha,

9% por ansum,

ih “Anpropriste Foderat Baoking Agenoy”™ means the “approprane Federad banking
agency with respect l the Corporation as defined i Section 3G ot the Federad Deposit
Insurance Act 2 LES.CL Section PR3 or Bny successor provision

i) CHusines Combmption” means aomerger, consalidation, saatutory share eachange
ar shmlar framsactzon that requeres the approval ol ihe Corporanon’s stockhoblders.
(d) CRusiness PravT menss any day exeept Saturdan Sundas sand ans din on o wiuaeh
banking mstitunions i the State of New York generadiv are thorized o regutred b s o

other governmental actions o close,

T means the by beaes of the Corporatzon, as they many be amended from

(]

Hime to e,

N “Certifreate of Pesignations” means the Certrficate of Designations ar comparahie

instrument selatimg o the Dosiemited Preferred Swock, of which these Sundard Provizions fore a

part, as iomay he amended from time o time,

mcine the Corporation s vertificate o wetichens of oot artickes

;
ol assecuition, of similar arganizationial docmment.

{h Chyivadend Poriod” it the meaning set ot o Sechion Mak

i Cevadend Regord Prate” hues the moanmg sot forth i Seciion o)

Thues thie meaning st bonth u Sechion i)

! Chagaidation Preferenee
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(k) “Original [ssue Date” mieans the date on whach shares of Designated Preterred

Stk are st msued,

th “Preforred Director™ has the meaming sot forth o Scotwn 7ih)

{(m} “Preferred Stock” means amy and all sories of prefersed sock of the Corporanon,

wcluding the Designated Preterred Stodk,

(13 “Chmbifed Pauity Oflering means the sale and ssuanee for casde In e

Corporation w persuns other than tie Corporation or amy of s subsidiaries after the £ gl

Issuce Date of shares of perpetual Preferred Stock, Common Stock or any combination of such
stock. that i each case, quaddity s and my be included in Tier T eapital of the Corporation a

%

the time of fssuance under the applicable resh-based capital guidelines of the Corporation ™
Appropriate Vederal Banking Agency tother than any such sales and msuanees made pursaant o
spreements (e arangements ontered ke, or parsuant o lmancing plans which were publich
anncunced. on ar prior o October 13, 20083,

() “Nhare Dilogian Ameunt s the meaning set forih in Sechon 3ty

<7 mwean these Standurd Provisions that form a part ol the

(]}
Certcae of Do

(i) “Suceessor Preferred Stook™ has the meaning set forth in Section Sty

{r) I
Drostonated Preterred S
Standard Provisions that forny a et of the Contilicate of Destgnations, ans and ol series of

Parity Stock upon wluch like sonmg nghts have been conlened and are exercisable soth renpedt

to such matter.

Section S Dhividends,

{a) Rate. Holders of Dessgnated Preferred Stock <hall be entted o recerve onvach
share of Designated Preferred Stock il as and when declared by the Board of Directors or any
alv ethorized committes of the Board of Phrectors. but enby ot of assets Jepalhy svalabie
theretor, cumulative cash dividends witlorespoct o cach Dividend Periad tos debined Belowyata
rate per annunt cqual eothe Appleable Pivadend Rane ot the Liguidation Amount per shre o
Destyaated Proferred Stock and (i the amoent o accrued and anpaid dividends Tor any prior
Drividend Periad an sucl share of Dlesonated Preferred Stock, ifany, Such dividends <hall bogin

mal Iseae Dute, shadl compound oncach -~

e acoruc and be camelatioe frons the O
Dividend Povmrent Date (7 e necdividends shudi accrue o othier dividessds andess i
first Dividend Payvmens Date for sech other dividemds hos passed withoot such other dividends
having been paid an stch dited and shall be pevabie quarterly iwrrears G cacl Dividendd
Faviment Date. commencing with the firstUsech Dividesd Pavient Date to occer at feast 20
catendar davs alter the Original fssoe Date, In the event that any Dicidend Pas menr Date veudd
otherwise 2t on o diov that is nota Busisess Das . the dividend payment doe on i dite will be
pastponed 1o the pext day that 15 o Business Day and no addimonal dividends will accrue asa

e anv Dividend Pavorent Date to but

resuft of that postponement. The period from and mcluding
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excluding, the next Dividend Pavment Daie s o "Dovidend Penod™, provided that the initial

Dyividend Period shall be the peried from and including the Original ssue Date to, but excluding.

the neat Dividend Pavinent e

Dividends that are pavabie on Destgnated Preferred Stock i respect o any Dividend
Periond shafl be compated on the basis of o 300-day vear consisting of twelve S-duy months. The
amount of dividends pavable on Destgmned Preferred Steck onany date prioe b the end of o
Prividend Period. ane for the nitial Dividend Persod, shall be compated on the basis ot a Sl-din
vear consisting of taekve tdan months, and actual duvs elapsed over o 3-day month,

Dividends that wre payvable on Dosdgmed Preterred Stock on any Divadend Pavment Dae
wilt e pan able to holders of recond of Designated Preterred Stock as they appear an the stock
reaister of the Corporation on the apphcable record dates which shatt be the FSth catendar das
imediarely preceding such Dividend Payment Date or such vther record date fixed by the
Board of Directors or anyv duby autherized commitee of the Board ot l)uu.mn that s not mare
than 6 nar less than 10 davs prior (o soch Dividend Pavment Date (each. s "Dividend Revond

Diate5 Any sach day that s Dividend Revord Date shalt be a Div idend !tcuml Date whether

or ot stch day 1s s Busimess Dy

Hotders of Dresinated Preferred Stock shullnot be entitfed toany dividends. whether
pavable in cash, securities or ather properiv, otler than dividends (1 any declared and pavable
on Designated Preferred Stuck as speeificd in this Section 3 (subject to the ather provisions of

the Certifivate of Designationsy,

it Priorin, af Dividends. Sodony as ans share of Destenated Preferred Stk
remaing cutstanding. no dividesd or distribation shadl be declared o pand on the Coninen Stock
or any other shares of Junior Stoch other than dividends pavable solely m shares of Commion
Steck) or Parity Stock, subject te the ammedidely following paragraph i the case of Pariny
Steck, and no Conmamon Stock, Junter stock or i’.nn} Stk shall be, divectly o indirectly,
purchased. redeemed or cthers e acquired for consideration by the Corporation or am. of ity
subsidiaries unless all accrued and unpard dividends tor all past Dividend Perods, including the
latest completed Dividend Period dociuding. i applicable as provided m Section 3G above
dividends on such mpounty, on aff cutstanding shares of Designated Preferred Stock have heen or
are costemporanesish, dechwed and paid i full tor have been declared and a sum sufficient for
the paviment therent fus been set aside tor the benefitof the bolders of shares of Designated
Preferred Stock on the applicable record datey. The foregoing Timitation shall notapply to o0
redemptions, parchases or other acquisitions of shares of Commaon Stock or other Junior Stock o
connecton with the adayimstration of an Lm;\lnw'c benedit plan i the ordiary cosrse of
hesinesy Gnefuding parchises o offset the Share Dilution Amount (as defined belne) punaant
toa pubbichy anneuneed repurchase plany and consistentwith past prictice, praded that any
purchases 16 offset the Share Dilution Amount <hall in no event exceed the Share Dilution
Armeant (1) purchases er other acquisitions By o broker-desder subandiany ol the Corporition
solels Tor the purpose of nurket-making. stabiization or cestoner Tactitation ransctions in
Tanine Stock ar Pagity Stock i the ardinary course of 118 bustaess: (i) purchases by o broker-
dealer subsidiary of e Corporation of capitad stock of the Corporation [or resale puisant 0w
affering by the Corporation of such capital stock underwritten by such broker-deaker | ,uimdm;‘
v any dividends or distributions of fadds o Juner Stock i connecton with o stockholder
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rights plan ar any redemption or repurchase ol rights pursuant to any stockhelders” nghts plan:
(v) the acguisition by the Corporation or any of ity subsidiaries of record ownership in Junior
Stack or Parits Stock for the beneficiat ownershep of any other persons {other thae the
Corpoaration or any ol it subsidiariess, including as trusiees or custodiam: and (vi) the exchange
ar conversion of fumor Stock Tor or into other Junior Stock ar of Parity Stock tor or aasto other
Parity Stock ewith the same or Jesser aggregate lquidation amounty or Junior Stock. i each cise.

sorbefy to the extent reguired pursoant o bindmg ©
Signing Date or any subsequent sgreement or the secelerated excroiseettlement or eschuange
thereof for Common Stech. “Share Difntion Amout” micans the increase i the number of
diluted shares outstanding tdorermined iy accordance with generails aceepied accounting
principles in the Dinited States, and ax mcasured from the date of the Corporation’s consoludinted

estractud sgrecments cptercd into prior o the

B in] statements most recenth Hed waith the Secaritios and Bachange Commnsission prior o
the Original Issue Datey resulting from the grant, vesting of exercise b copany-haned
campeasation to cmployees and cquitably adpusted for any stock split stock dividend. reverse

stock spht reclassilention or sinular trarsacton.

When dividends are not paid for declared and a sonnsutticient for oy ment thereot set
ashle Tor the Benefit of the holders thereol on the apphicable record datet o any Thvidend
Paviment Date forin the case of Parity Stock having divadend pay ment dates ditferent from the
Dyividend Pavivent Datea, onacdividend payment date falling withim a Dividend Period refated o
such Dividend Pavient Datey in full apon Designated Preferred Stock and any shares of Parit
Stock. all dividends declared on Desipnated Preferred Stock and all such Parity Stock and
pasable on such Dividend Pavment Date (o the case of Parity Stock having divadend
pavient dates ditferent from the Dhividend Pavinent Datesson s dividend pavment dote Tafbing
within the Prividend Peresd telated o sach Dividend Payvment Dates siiall be dechied prro vaa s
that the respective anivtnts of sucdy dividends dectared shadt bewr the same ratio o each other as
alf acerued and unpaid dividends por shiare onthe shares of Designated Proterred Stock
fincluding. i apphicable as provided m Section 3a) above, dividends casnch amount) and ail

arity Steck pavable on such Dividend Paviment Pate doroin the case of Parny Stock having
dividend payment dates different from the Dividend Pavment Phstes on o dividend pasment dare
Cattine within the Dividend Peciod refated o such Dividend Payvisent Pates taubjevt to their
having been declered by the Bowrd of Divectors araduly aathorized commitiee of the Board of
Directors out of Tegaihy avaifable Nowds and including. i the case of Parits Stock that bears
cutulative dividends, all scorued but anpid dividendsy bear to ench ether T ihe Board of
Directors or o duly antberized commitley ol the Board of Directors deterniines not b pay iy
dividend s a full dividensd on o Dividend Payment Dates the Corporation sl provide soniiten
notive o the holders of Designated Preferred Stock prior tosuch Dividend Payanent Date

Subypect o the foregedng and ool sthorw e, sach dis sdends (pavable py canhl secnnition or
other properts 1 as man be determiined by the Board of Pirectors or win duly ahorsed
commitive of e Board of Frrector mas be declared snd paid o any securitios, mcluding
Comnnen Stock and ather Tuntor Siock. fom tme o time out of any fands fegalls avariable fo
sttch paveent, and holders of Desigried Preferred Stock shall not bie entithed o participate in

ans such dividends

Section 4. Liguidaton Behis
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(a} Voduntany or Involuntary, Liquidanion. by the event of any hguidation. dissolutig

or winding up of the aftairs of the € orporation, whether voluntary o mveluntiors . hodders o
Designated Preferred Stock shail be entitled to recenve lor cach share of Designated Preterred
Stock. out of the assets of the Corporation ar proceds thereof Gshetbier caprtal or surplos]
aviilable for di-sn‘ihu!iun to stackholders of the Corporation. subject o the nghts of any craditors
of the Corporation. hefore uns distribution of sach aasets or procecds s made to o sel aside Tor
the holders of Common Stack and amy other <iock of the Corporation runking junine to
Blesignated Preterred Stwoch as to such distribution. payment in fudl inan amount equal o the sum
ot (i) the | iqnid'aléﬁn Arraunt per shure and i the amount of a acorucd and unpacd dividends

ginclading, if applicable as provided @ Seetion 3a) shove, dividends on soch wnounth whether

or not declared. o the date of payment Gsach amounix colicctvely, the “Liguidation
Prefergnee

{hj Partial Paviment Hie anmy distribution described i Secbon ) ahove ihe assets
ol the Corporation oy pre_wucm thervo! are net sufficient fo pavon il e amounts puyable with
RTINS

respect to all outstanding shares of Destgnated Prederred Stock and the corresponding
pavable with respect oy other ook of the Corporanion b ing cqually with Designated
Preferred Stock a5 e such disiningion, holders of Deagnuted Pectereed Stock and the halders of
such otfer stovk shall share ratabhy o any such distribution in proporton o the full respective
distribetions o which they are eatatied.

<} Residual Distributions. I the Liquidaton Preterence has heen paid i tull 1o all

hodders of Destgnated Preferred Stock and the corresponding amoeunts payable with respect of
any other stock of the Corporation ranking cguably with Desngmned Preferred Stock as o such

distribution has boeen paid in full the lokders of other wock ot she Corporation shatt be cotitled 1o

receive il resmining sasets of the Corporaimn for proceeds erenf ) socondmy to dhewr respectng

rizhts and preforences,

id) Merser, Consalidation and Sade of Assets Not ] igurdation, For purpescs ol this
section 4 the merger or consalidation of the Corporstion with aay other corporation o othey
including a merger or consolidation iy whicl the holders of Besignided Preferred Steck

Nty
feane or exchange ftor sk,

receive cash, securitios or other praneriy for thoeir shares e the sale,
securitics or other property ) of afl or suhstantiadly all of 1iw wasets of the Corporation, shall not
constitute a Hyeidation, dissolutiens arwinding up ol the Corposation

Scction 5. Redemption,

(i} Cintional Redemption. Fyoept s prodeded below, ihe Brevgnated Pieferned Stack
iy sol be redeemed prior o the test Devidend Pavment Date talfing on or shier the dard

anniversan of the Ormal Faae Date Onor after the fiest Divadend Payment Date Galiing an oy
et to Hw

afier the third anneverzary of the Originad basac Date the Carporanian, st ibs option, suby
approval of the Appropriate Fedorad Banking Agencys o redeonn mow vele orm part ot am
fhvve anad Trom time o tme, ot of fonds legaily avadable thoeton the shares of Dresignted
Preferred Stock af the Hme satstanding, apon notice gnen s prosaded i Section Sob below g
redemption price cquad fo the sam of oy the Diguadaion Anicent pocc-dure and (i escept ax

ciherwize provided below, any aecrued and anputd divedends pnciuding, off apphoahic as
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provided in Section Mal above, disidesds on such amounti (regardiess of whether sy dividends

are actmathy declared)y o, but excluding. the date Oxed lor redemption,

Netwithstanding the forepoing, prior o the Tt Prividend Paviment Dride Sdling on o
after the tird annsversary of the Ongimal Issue Date, the Corparation, at iis option. subjedt o the
spproval i the Appropriate Federal Banking Ageney. may redeeny i whale or o past, atany
Diemignated Preferred Stock at the e outstanding,
cgual 10 the suny of (1

threwe and from time 1o tee. the shares of
upan notice given as provided i Section 3o below . at a redemption price
the Piguidation Amcurd per share and d1if exvept as otherw ne provided below, amy accried and
vpaid dividends Goaclodimg, o apphicalbile i prossded i Section Sty above, dividends e osuch
amecunt] (regardless of whethor any dividends are acmabiy deckared) oo but excludmg | the date
fived for redemption; peovide '.-f thial { ) the Corporition (o oy successor by Busmes

wale groms procecds of not fess thae the Migmmam Aavant (phos

o

¢ombination) has recerved agg
the "Minimum Amoust as d *f ined in the fdg\mﬁ certificate of designations for cach other
eutstanding series of preferred stock of such successor that was onginally issued 1o the Uaited
States Depnrtment of the Treasury (e "Suggeessor Preferred Stock™hin connection with the
Troubled Asset Relief Progriun Copital Purchise Programy from one or mere Qualitied baguiny
Offerings (nciuding Qualified Fuuity Offerings of such saocessord and (v the agarevae
Designated Pretorred Stock tand any Suecessor Preferred Stock)

redemiption price of the
redeemed pussuant to s parsgraph may notexeeed the aggregate net cash pracecds received b
by Boesaness Combination from such Guadificd Lgan

the Corporation {or any sucee
CHferings Gncloding Qualitied Eguity EMermgs of such suvcessor.

The redemption price tor any shares of Desganted Preferred Stock shall he pasable on
the redempiion date to the heldder of such shaves aganstUsorrender of the certificatessy ovidenomng
such shures b the Corporation o i sgent, Ans dechared but nnpaid dividends puvabie on g
redemption date that secars sihsequent [o z%u Dhordend Record Dae for o Dividend Porod shall
not b pend o the holder entitdled o recerve the redemption price o the redemption date. bug
rather shali be paid o the haolder of record of the redeemed shares onosuch Dividend Record Date
relating o the Dividernd Payssent Date as proveded in Section 3 abovy

CThe Drestgasted Pretorred Stock sl nat be solyect o

thy
mandatory redemption, \ml\uw foned or ather sinnlar provisions, Holders of Designated Preferred

Stock will have so night o reauire rederption or repurchase of any shares of Dusignated

Preferred Stock,

aupion. Notee of cvers edemption of shares of Desigaaied

(e}
Preforred Stock
record ol the shares by be g deimed at their respoctive bl addrosses gppearing on the ook o

shaft be yiven i frest class padd, postage prepand. addrossed 1w the holders ol

the Corperatant. Such maihing shiedd bo ot feast 30 dicsand not more than 66 das s beloee the dato
fixed for redemption. Any nasice mailed as provided in th Subsection shutt be conclusivels
presumed to have beor duly given, whether or not the holder recenes sach natice, b farfure
duty o geve such notice by oo airy defect i sach notce or i the mailing thereaf, fooany
hodder of shares of Desigmuted Preferred Stock designated for redemption shidf not 'H'I'L‘L"! the
for the redeniption of any other shares of Destgnated Preferred Stock

vabding of the procecdimgs
if shares of Desrenated Preferred Stock are z*»snmi iy hwsek ety

Notwithstanding the foregomg. i
Form through The Pepositors irwz Company o any other sandar fodils, pobice of redemption
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neny be given to the bolders of Plostgmated Proferred Stock at such time and m any manner
porpnticd by sach facdity . Bach sotce o redemption given o @ holder shalf stater ¢1) the
redemption date: (23 the namber of shares of Designated Preferred Stock 1o be redeemed and, if
[ than all the shares held by such holder are o be redeensed. the number of such shares 1o be
redeemed from such hotder: €33 the codemption price: and (4} the place or places where

certiticates tor such shares are 1o he sirrendered Tor paviment of the redemption price.

(d} P [ Redermption. [n e of any redemption of part of the shares of Destgnated

Preferred Stock at the tme onistanding, the shares By be redeemed shall be selecied either pre
raroor in sich other manner as the Board of Directors o a duby asthorizoed conunntee thereod
mav deternine o be fair and cquitable, Subject (o the provisions hereoll the Board ot [ irectors
or a duby authorzed committee thereot shatl b e fulf power and authority to preseribe the termes
and conditions apon which shares of Destgnated Prelerred Stock shall be cedeenied from time to
e M fewer than all the shares represented by oy certificate are redeemed o now certificate

shiad] be issued representing the unredeemed shares without charge ta the holder thereed

(ot Lilectiv eness of Redemptron. Honotice of redemption has been duly given md if

on e Before the redemption date spectiied i the notice afl funds necessury Tor the redenypuion
have been depasited by the Corporatin, in trust b the pro sate benefit of the holders of the
shares cafled for redeniption. with x ank o frust company daing bustoess i the Borough of
Manbatian, The City of New York, and having cocapitad and seeplus of at least $500 nutlion and
selected by the Board of Directors, so as tw be and continge to be availabile salely therefor. then,
potwithstmding that any certilicate for mm slare e called for redemprion has net been
sarrendered for cancelation, on and after the redemiption date dividends shall cease o acoroe on
wll shares s called for redemption. aff <ures seccatled for redemption shall ao fonger e deenied
caststanding and sl richts with respect ok shores shadt forthwatl o such redemprion dute
coease and lerminaie, except only the right of the bolders thereol o recerve the smiouat pasable on
such redessption from such bank or frust company . without interest. Any funds snchuomed af the
end ef three vears Trom the redemption date sialtl 1o the extent permitted by ko, be refeased 1o
the Corporation. afler which time the holders of the shaves so calied {or redemption shall took
oyt the Corporation for pavisent of the redemption price of such shares

ih Statts of Redeemed Shares. Shares of Designated Preferred Stock that are

redeemed. repurcinised or otherwise aequired by the Corporation shall revert o aothorized bt
unissucd shares of Preferred Stock (proveded that any sechy cancelled shares of Desznated
Preferred Stock may be reissucd anly an shares ot any series of Preferred Stock ather than
Dresignated Prelerred Stock)

Section 6, Ucnversion, Hoalders of resdgnated Pretereed Stock shares shalb bave e gt

o exchange or convert such shares into e other sectiritios,
Seotnt 70 Voting [ehts,

fad General, The hatders of Desgnaged Preferred Stock shall not have any vormg

rrefits cxcept as sel fortl hedos ar as othersse frony e o time reguured by faw,
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thy Preferred Stock Directng, Whenever, al any e or imes. dividends payable or

the shares of Designated Preterred Stock have not been pued Tor an aggregate b six quarteriy
Dyividend Pediods or more, whether or aat conseentive, the authorized number ol directors of the

Corporation shali astomatically be mereased by two and the bolders of the Designaied Preferred
Steck shall hive the right, with holdery of shares of ans one or maore other clsses o serics of
Voting Parity Stock outstanding w the time, voting together as a class, to clect two diectons
ctors T and cach o Preferred Prregior 73 to T el ey

thereinalior the “Preferred B
created directorships at the Carporations anext annual mecting of stockholders for at o special
mecting catled Tor that purpose priod to such next sanual meeting) and at cach subsequent annoal
mecting of stockholders untitall acoried and unpasd dividends for all past Dividend Periods,
including the Bitest completed Dividend Period tincluding. i applicable a4 provided in Section
3 ahove, dividends on sach amount). on all outstanding shares of Designated Preferred Stock
have been declired and pard in fuil st which time such night shall tenninate with respoect to the
Designated Preferred Stock, exceptas hesein or by daw expressly provided, subject to revesting
in the event of cach and every subsequent defautt of the character above mentioned: provided
that it shatl be o qualitication for election for amy Preferred Divector that the election of such
Preforred Livcotar shall not cinse the Corponation to vielaie amy corperile gosermaney
requirements of sy secoritios e hange or other trading Gicslity onw hich securities ot the
Corporation may then be fsted or traded that listed or traded companies st have aonigorin of
independent directors, Eipon any termination of the right of the holders ot hares of Designated
Preferred Stock and Vating Paritv Stoch as e olass to vare for divectors as provided above, the
Preferred Directors shatl cense to be quaiified as directors, the term of sftice of all Preferred
Diirectors then i office shaof terminate imenediatedy and the authorized number o directors shadl
be reduced by thie nisber of Preferred Directors clected porsuant hereto. Ay Preferred Director
man be repmesed st timesw il o sithout carse, and any vacaney created therelsomag be
fitfed. onby by the aftirmative ote of the Bolders o majoriee ol the shares of Designated Preforraed
Stoch i the fime outtanding voting soparatedy e a clss together with the holders ol shares of
Voting Parily Stock, 1o the oxtent the soting nights of sueh holders deswcribed shove e then
exercisable. 1 ihe office of any Preferred Director becomes vacant for any reasen ot than
removal frans aflive as atoreaaid, the renning Peeferred Director mas choose o siccessor who

slist) Bodd office for the anospired Teem i eespect o whech such vacanes ocearred

s to Particolar Matters. So tong as ans shares of Designatad

) Claze Votng Rights

Proforred Stovk wre osttstisding, in eddition ooany other vote ar consent of steckhodders seguired

L

byt o by the Charter, the vote o consent of the holders o at least 60 273% of the shares of
Diesivnated Preterred Stock an the time cutstanding. vating as a separate class, given in person o
by prosy. vither i weiting wothout aomeeting or by vede atany meeting calfed for the parpose.

shall be necessars Ger cltectme vrvalidabing:

i Authorizgtion of Senter Stock Amy amendment or alteration ot he

Certificate of Desanagions for the Destgnated Preferred Stk or the Cliartor tosutharivze

e create o inerease the authorzed amount of o any issuance of L any shares of o am
sectiritios convertibie inte v cachangeable vr exercisable for shares ofl ooy clasg or serwes
af wapital stoch o the Comporation ranking senior w Designated Prefered Stock wah
respect o vither o hath the payment of dividends and/or the distribution of aacts on i

Hgedation, desolntion or windimg up of the Carporation:



i) resdment of Designated Preferred Stogk. Any s ndinent, alteraten
or repeal of anv provision of the Certificate of Designations for tise Designated Preferred
Stack or the Uharter Gnctuding, unless no vote an such muerges or consclidation 1
regaired by Section Zecitian below . any amendiment, shteration or repeal Iy ineans of o
merger. consolidation or othenw fse) soas o adverseh affect the sights, preferenve
privileees or voting powers of the Designuted Preferred Stack:or

Leclassificatons, Mereers and Comsghdationy. Any

{113 ,__\"‘j are xchanyes
consumation of a hinding share exchange or recls wsiiteation invelving the Designated

Preferred Stock. or of @ merger or comsolidation of the Carporation wath anothey
carporation o other entity, unless in each case (x) the shases o Desiented Preferred
Stock rentin culstading o in e case of uny stch merger or consobdiaton ith respredt
o which the Carpontiion is not the stirviving or resulting entity, are converied into or
exchanged for preference securitics of the surviving of resuiting enity or 0 ultimate
parent. and {y) such shares remaming eutstanding o such preferenve seouritive, s the
case may he, have such sighits, preferences, priviteges and vating powcrs, and fimntations
and restrictions dwereod. tahen s oow hele, o are non materindly fess Broaable o the
hobders thereat than the righte, preferences, privifeges and voting powersand hnitigons
and restrictions thereod, of Dessgaated Preferred Stoch simediaelhy priog o soch

consunnmation, taken as 2 whele:

provided, however, that for alf purposes of this Section 7(¢). ang wereasy i e winount of the
authorized Prefemred Stock. including any iscrease in the anthorized amount of Desgnated
Prelerred Stock nevessars G satishy preemptive o sisnler rights granted by the Lerporaiion Lo
other persons prior e the Signing Do, or the creation aid psuniee, orin inceease i the
authorized of teted anond, w et parsuant (o precniplive o sinlar right or othera tsel, 4l
iy other series af Preferred Stock. or any securities cespvertible inge o cuclumpeable or
exercisable for any othier series of Preferred Stocks ranking equadiz b and o jusies o
Destgnated Preferred Stock with respect to the payvment ol dividends pnhiether sich dividends
are cumulative or son-cnmultivet and the disribation of assets npon Bguidation dissolution e

winding up of the Corporation sill sot he deemed o mbersely atfect the rivhts, preforences,
privileges or voting posvers, and shall not require the affimative vote or gotmest o the lolders

of cutstanding shares of the Designated Preferred Stock.

epiion. e vote or consent of e folders of

Wy Clanges after Provedon ©
Designated Preferred Stock shadl be reguned
ime when amy sach vote o cument ssould othenwise e rogisred pusaant to sedh Secti uld

arnant to Section 7ee abon e 1 sl or o 19 e

autstanding shares of the Designated Pretened Stack <haifl have been redeemed, o shall Bave

heen vited for redemption upon proper netice and satficient lunds shall aee Been depos sited i

v .

trust fur such redemption. in each cane parsnt te Section = above,

edures for Voting and Ceneenty, The rudes and proccdares tor sty and

il i’
conducting anyv meeting at the holders of Designated Preferred Stock o fadang, wathiou

tmitation. the fining of g record date in cotnechion therea ity the solicitstpa mmd use of proxios

At such a mecting, the obtaining of writien censents and e other aspedt ar matior e h regard 1o

sueh @ meeting or such consents shadl be governed by am rules of the Board o Directons e
duiv suthorized committer o the Doard of Directon. m iy discretion, may adopt from tane o
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time. which raies and procedures shalt contorm o the requirements of the Charter the Byl
and applicable fow and the rufes of any national ecurities exchange or other rading facilies un
which Designated Preferred Stock ss Hsted or traded at Hie time,

Section 8. Record Holdgrs 1o the fuilest extent permitied by apphicable faw . the
Corporation and the transter agent for Destgnaied Preferred Stock may deem and treat the revod
hokder of any share of Designated Preferred Stock as the true and fas fud owner thereof for all
purpases, and neither the Corpuration nor uch ranster avent shall be atfected by wns notice to

the conmtrary .

sticey. A notices or Commuiicatonsy i respect of Diesignated Proferred

section 4. b
stock shall be sufficiently given it given mowriting and duelivered i persan or B dirst class nual
postage prepaid, o iF given in such otlier manacr as aay be permitied qnthis Certificate of
Designations. in the Charter ar Bylaws or by applicable v, Notwithstanding the foregomg. il
chares of Desienated Preferred Swock are Bssued i book-eniry form throwgh The Depostany
Trust Company o any similar facifiny, »uch notices may be yiven 1o the holders of Designated
Preferred Stoch i any manner permitted e soch facdin

Sptive Riehis, Mo shiare of Designated Profersed Stoch shadt ave

Section 10, No Preer
any rights of preemption sohaisoever s Lo any securiticos of the Uorponion. of any waraals,
ardless ol how such securnitics, or such

riehts or options issusd or granted with respeet thereto. reg
warrants, rights or options, may be designated, issucd or granted.

Seotion . Replacemen: Cestificates, The Carporation shudh replace am maotilated

certificate at the holder™s expetise epon surrender of that certificate to the wrporatien. The

Corporation shadl replice cortificates tat become destron ed stoler o fost at thie haiders

expense upon delivery i the Corporstion of reanosably sutistactory exidence that the conifate
Nas heen destany ed. stolon o lost together wath am idemsiny that may be reasonably required

s the Comporation.

b shares of Besignated Preferred Stock st b oot e s

Section 120 Oher g
rights, preferences, privileges ar votig powers of refative, parlicipaiing. optional ar other spedud
Fights, or qualifications. Hayiatan o resteiogs thereot, ather tuny as set Tond herem o n the

Charter or as provided by applicabic fas.
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ARTICLE i}
Manner and Date of Adontion

This amendment was adopted by the Board ol Dircetors of the Corporation on May 19,
2009, and sharcholder action was not required nor obtained.

ARTICLE IV
Comphance with Leeal Requirements

The manner of adoption of the foregeing amendment to the Amended and Restated
Articles of Incorporation constitutes full legal compliance with the provisions of the Indiana
Business Corporation 1.aw, the Amended and Restated Articles of Incorporation and the bylaws

of the Corporation.
L

IN WITNESS WHEREOF, the undersigned offtcer ol the Corporation has excceuted these
Artictes of Amendment as ot this  day of May, 2009,

COMMUNITY BANK SHARES OF INDIANA, INC.

13w

James D. Rickard
President and Chief Executive Officer

FAZEE EIIA195039338 2

fd



ANNEX B
FORM OF WAIVER

In consideration for the benetits 1 will receive as a result of my employer’s panticipation
in the United States Department of the Treasury’s TARP Capital Purchase Program, |
hereby voluntarily waive any claim against the United States or any state or territory
thereof or my employer or any of its directors, officers, employees and agents for any
changes to my compensation or benefits that are required in order to comply with Section
111 of the Emergency Economic Stabilization Act of 2008, as amended ("£/£547), and
rules, regulations, guidance or other requirements issued thereunder (colicctively, the
“EESA Restrictions™).

I 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 ot in writing, that 1 have with my employer or in which 1
participate as they relate to the period the United States holds any equity or debt
securitics of my employer acquired through the TARP Capital Purchase Program and |
hereby consent to all such modifications. 1 further acknowledge and agree that if my
employer notifies me in writing that [ have received payments in violation of the EESA
Restrictions, | shall repay the aggregate amount of such pavments 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 Unmited States or any
other jurisdiction related to the requirements imposed by the EESA Restrictions
(including without limitation, any claim for any compensation or other payments or
benefits T 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 | will not at any time initiate. or cause or permit to be intiated on my behali,
any such claim against the United States, my employer or its directors, officers.
cmployees or agents in or belore any local, state. federal or other agency, court or body.



ANNEX C

FORAM OF OPINION

) The Company has hees duly smcorporated amd s valadly exasting as 4 corporiation

i pood standing wrder the Taws of the st of s ineomoraton.

thj The Preterred Shares have been duby and vabidly nthoreead. mdl wihen ssased and
delivered purstant o the Agreement, the Preferred Shares will be dody and vahdiy ssucd and
fully pard and ner-assessable, wll oot be ssued i violatton of any preemiponve righis, and will
rank prert paaysiowith of senjor (e afb other series or Classes of Preferred Stock sesued on the

Closing Date with respect to the prvinent of dividends and the distribution of assets igthe event

i

of any disolunon, lgudanon op windmyg up o he Campiny,

(i The Wearrant has been duly suthoried and, when executed and debivered ax
contemplated by the Agreemient. will canstitute a valid and fegally bundmg ohbyaton of the
Company enforceable agmmat the Company o accordanve with os rems, excep as the same ma
be Hmited by apphcabie bankrupey, insolvency, reorganzanon, morntosnn or safar lws
affecting the enforcement of creditors” vights venerally and general cquitable prinaiples,
rewariiess of whether such epforceabaliny s consnlored in a procesding ar ey o in equny,

(dy e shares of Commion Stock ssuable upon exercise of the Warrant have been
duly authorized and reserved forssuamee upon exercese of the Wamant and when so tisieed in
secordance with the terms of the Waorantw it be vahdiy ssued (ully paad ind sen-assessabie
linsert, if applicable: byt tothe approvals otihe Company's stockholders set forth on
Schedule £

() The Company hus the corporate power and suthony o exeowre and deliver the
Agreement and the Warvant ad [inserr, (fapplicable: | subyect o the approvals of the
Company's stockhotders sor forth on Selhedule O] o carry oue i obfiontions theseunder twvhach
mcludes the ssuance of the Preterred Shares Winrant and Warrant Shares),

() The exvoutn, defrvery and perfermunce by the Company of the Aercontent amd
the Warrantand the consumnntion of the ramsactiens contemplated therehy hove beer duly
agthorized by sl neceasary corporte actinn on the part of the Company and s stockholders, and
no further approval or suthorizatien s required on the paet ol the Company [inserr, if applicable:
Cawbyectoan each casel o the approvals o the Company s stockbobders ser forth on Schedale C)

! The Agreement o valed and binding obhiiganon of the Company entorecable
aannst the Compsany i acosmdbmee with ds tore, oxeept i the e may be hingted In
apphcable hankruptey sosobvency, reorganization, monstonum or simday e affecting the
enforcement of crediters” rghts gencrally amd veneral cquitable principles, regardiess o whether
such enforceality s considerad moa procesding at ow or s equity. provedfed bonvever such
coursel need cxpress o opmon s respect W Secten L A g or the severabulity provisions of

-

Hee Adreement msefar as Secnon .52 ) s coneenced,
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ANNEX D

FORM OF WARRANT TO PURCHASE COMMON 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 BF TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS TN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBIECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COPY OF WHICH [S ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOQT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SaAlD
AGREEMENT. ANY SALIZOR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase
386,270
Shiares of Comuton Stock

of Community Bank Shares

of Indiana, Inc.

lssue Date:  HMay 29, 2009

1. Definttions. Unless the context otherwise requires, when used herein the
following terms shalt have the meanings mdicaied.

“Affiliate” has the meaning aseribed to i in the Purchase Agreement,

“Appraisal Procedire” means a pracedure whereby two independent appraisers, one
chosen by the Company and one by the Original Warrantholder, shail muteally agree upon the
determinations then the subject of apprasal. Eacl panty shall deliver a notice 1o the other
appeinting s appraiser within 15 days after the Appraisal Procedure is invoked . 1 within 30
days after appointment of the two appraisers they are unable to zgree upon the amaunt
question, a third independent appraiger shall be chosen within 10 days thereafter by the mutual
consent of such first two appraisers. The decision of the third appraiser so appointed and chosen
shall be given within 30 days after the selection of such turd appraiser. i three appratsers shall
be appointed and the determmunation of one appraiser is dispacate from the middie determunation
by more than twice the amount by which the ather determmation is disparzte from the middle
determination, then the determination of such sppraiser shafl be excluded, the remaining twa
determinations shalt be averaged and such average shall be binding and conclusive upon the
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Company and the Original Warrantholder; otherwise, the average of all three determinations
shall be binding upon the Company and the Original Warrantholder. The costs of conducting
any Apprasal Precedure shall be bome by the Company.

*Board of Directors™ means the board of directors of the Company, including any duly
authorized committee thercof,

“Business Combinaiion” means a merger, consolidation, statutory share exchange or
similar transaction that requires the approval of the Company s stockholders.

“husiness day’” means any day except Satrday, 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 o close,

“Capiral Stock” means (A) with respect 10 any Person that is a corporation of company,
any and all shares, interests, participations or other equivalents (however designated) of capital
or capital stock of such Person and (B) with respect to any Person that is not a corporation or
company. any and ali partnership or other cquity interests of such Person.

“Charfer” means, with respect to any Person, its cestificate or articles of incorporation,
articles of association, or similar organizational document.

“Common Stock™ has the meaning ascribed to 1t in the Purchase Agreement.

“Company” means the Person whosc name, corporate or other organizational fosm and
jurisdiction of organization is set forth in Item 1 of Schedule A hereto.

“eorversion” has the meaning set forth in Section 13(B].
“conmvertible yecurities’ has the meaning set forth in Section F3(B).
“CPP” has the meaning ascribed to it the Purchase Agreement.

“Exchange Aot means the Securities Exchange Act of 1934, as amended, or any
successor stabute, and the ndes and regulations promulgated thereunder.

“Fvercise Price” means the amount set forth m hem 2 of Schedule A hereto.
“Expiration Time" has the meaning set forth in Section 3.

“Fuir Marker Fatue” means, with respect to ay security or other praperty, the fair
market value of such security or other property as determined by the Board of Directors. acting
in good faith or, with respect 1o Section 14, as determined by the Original Warrantholder acting
in good faith. For so long as the Original Warranthelder holds this Warrant or any portion
thereof, it may object in writing to the Board of Director’s caleulation of fair market value within
O days of receipt of writien notice thereof. If the Oniginal Warrantholder and the Company are
nnable to apree on fair market value during the 10-day period following the delivery of the
Original Warrantholder's objection, the Appraisal Procedure may be imvoked by either party io
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determine Fair Market Value by delivering written notification thereol not later than the 30" day
after delivery of the Original Warrantholder’s objection.

“Governmental Enrities” has the meaning ascribed to it i the Purchiase Agreement.
“Initial Number™ has the meaning set forth in Section 13(B).
“feswe Date” means the date set forth in lem 3 of Schedule A hereto.

“Aurkor Price™ means, with respect to a particular security, on any given day, the last
reported sale price regular way or. in case no such reported sale takes place on such day, the
average of the jast closing bid and ask prices reguiar way, in either case on the principal national
securities exchange on which the applicable securities are listed or admitted o trading, or i not
listed or admitted to trading on any national securities exchange, the average of the closing bid
and ask prices as furnished by two members of the Financial Industry Regulatory Authority, Inc.
selected fron time to time by the Company for that purpose. “Market Price” shall be determined
without reference to after hours or extended hours trading. If such security is not listed and
traded in a manner that the quotations referred to above are available for the period required
hereunder, the Market Price per share of Common Stock shall be deemed to be (1) in the event
that any portion of the Warrant is held by the Original Warrantholder, the fair market value per
share of such security as determined in good faith by the Original Wagrantholder or {n} in all
other circumstances, the fair market value per share of such security as determined in good faith
by the Board of Directors in reliance on an opinion of a nationally recognized mdependent
investment banking corporatiun retained by the Company for this purpose and certified ina
resolution o the Warrantholder. For the purposes of determining the Market Price of the
Common Stock on the “trading day” preceding, on or following the securrence of an event, {1}
that trading day shall be deemed o commence immediately after the regular scheduled closing
ame of trading on the New York Stock Exchange or, if rading is closed at an carlier time, such
carlier time and (i) that trading day shall end at the next regular scheduled closing time, or if
trading is closed at an earlicr time, such carlicr tme {for the avoidanee of doubt, and as an
example, if the Market Price is 1o be determined as of the last trading day preceding a specified
event and the closing time of trading on a particular day 1s 4:00 p.m. and the specified cvent
oceurs at 5:00 p.m. on that day, e Market Price would be determined by reference to such 4:00

n.m. closing price).

“Ordinary Cash Dividends™ means a regular quarterly cash dividend on shares of
Common Stock out of surplus or act profits legally available therefor {determined in accordance
with generally accepted nccounting principles in ¢ffect from time to time), provided that
Ordinary Cash Dividends shall not include any cash dividends paid subsequent 1o the Issue Date
to the extent the aggresate per share dividends paid on the outstanding Commuon Stock i any
guarter exceed the amount set forth in ftem 4 of Schedule A hereto, as adjusted for any stock
split, stock dividend, reverse stock split, reclassification or sumilar transaction.

“Original Warrantholder”™ means the United States Department of the Treasury., Any
actions specified (o be aken by the Onginal Warrantholder hereunder may only be taken by such
Person and not by any other Warmantholder,

s
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“Permitied Transactions™ has the meaning set forth in Section 13{B).

“Person” has the meaniag given 1o it in Section 3{a)(9) of the Exchange Act and as uscd
in Scetions 13(d)3) and 14{d)}2) of the Exchange Act.

“Por Share Fair Market Vatue™ has the mezning set forth in Section 1300,

“Preferred Shares™ means the perpetual preferred stock issued 1o the Original
Warrantholder on the Issue Date pursuant to the Purchase Agreement.

“Pro Rata Repurchases”™ means any purchase of shares of Common Stock by the
Company or any Affiliate thereof pursuant to (A) any tender offer or exchange offer subject to
Section [3(c) or 14(ce) of the Exchange Act or Regulation 14E promulgated thercunder or (13)
any other offer available to subsiantially all holders of Common Stock, in the case of bath (A} or
(B). whether for cash, shares of Capital Stock of the Company. other securities of the Company,
evidences ol indebtedness of the Company or any other Person or any other property (including,
without limitation, shares of Capital Stock, other seeurities or evidences of indebtedness of a
subsidiary), or any combination thercof, effected while this Warrant is outstanding. The
“Effective Date™ of a Pro Rata Repurchase shall mean the date of acceptance of shares for
purchase or exchange by the Company under any tender oy exchange offer which 1s a Pro Rata
Repurchase or the date of purchase with respect 1o any Pro Rata Repurchase that 1s not a tender
or exchange offer.

“Purchase Agreemeni” means the Sceurities Purchase Agreement — Standard Terms
incorporated into the Letter Agreement, dated as of the date set forth in Item 5 of Schedule A
hereto, as amended from time to time, between the Company and the United States Departiment
of the Treasury (the “Lettor Agreement™), meluding all annexes and schedules thereto.

“Quadified Equity Offering” as the meaning ascribed to itin the Purchase Agreement.

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

“SECT means the US, Securiies and Fxchange Commission,

“Securittes Ao means the Securities Act of 1933, as amended, or any successor statute,

and the rules and regulations promulgated thereunder,

“Shepes”™ has the meaning set fonds in Section 2.

“wrading day means (A) i the shares of Common Stock are not traded on any national
or regional securities exchange or asseciation oy over-the-counter market, a business day or (13}
if the shares of Common Stock are traded on any nutional or regional securities exchange or
3
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association or over-the-counter market, a business day on which such relevant exchange or

quotation system is scheduled to be open for business and on which the shares of Common
Srack (i) are not suspended from trading on any national or regional sccurtties exchange or
association or over-the-counter market for any period or periods aggregaung onc half hour or
longer; and (ii) have traded at least onee on the national or regional sceurities exchange or
association or over-the-counter market that i the primary market for the trading of the shares of

Coemmon Stock.
“11S GAAPT means United States generally accepted accounting principles.

“Warrantholder has the meantng set forth 1n Section 2.
~Warrant” means this Wamrant, issued pursuant 1o the Purchase Agreement.

2. Number of Shares: Exercise Price. This centifies that, for value recerved, the
United States Department of the Treasury or its permitted assigns (the “Harrantholder”™) s
entitled, upon the terms and subject to the conditions hereinafter set forth. to acquire from the
Company, in whole or in part. after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the number of fully paid and nonassessable shares of Commen Stock set forth
in ftem 6 of Schedule A hereto, at a purchase price per share of Common Stock equal 1o the
Exercise Price. The number of shares of Common Stock {the “Shares™) and the Exercise Price
are subjeet to adjustment as provided herein, and all references to “Common Stock.” “Shares”
and “Exercise Price” herein shall be deemed to include any such adjustment or series of

adjustments.

3. Exercise of Warrane Term. Subject to Section 2, 1o the extent permitied by
applicable laws and regulations, the right to puschase the Shares represented by this Wamant is
exercisable, in whole or in part by the Warrantholder, at any time or {rom ume {o time after the
cxccution and delivery of this Warrant by the Company on the date hereof, but in no evens later
than 5:00 p.ot., New York City time on the tenth anniversary of the Issuc Date (the "Expiration
Time™), by (A) the surrender of this Warrant and Notice of Exercise annexed hercto, duly
completed and executed on behalf of the Warrantholder. at the principal exceutive office of the
Company Jocated at the address set forthin Item 7 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
Warranthalder at the address of the Warrantholder appearing on the books of the Company), and
(1) payment of the Excrcise Price for the Shares thereby purchased:

{iy by having the Company withhold, from the shares of Common Stock that
would otherwise be delivered to the Warrantholder upon such exercise, shares of Common stock
issuable upon cxercise of the Warrant equal i value to the aggregate Exercise Price as to which
this Warrant is so excrcised based on the Market Price of the Common Stock on the trading day
on which this Warrant is exercised and the Notice of Exercise is delivered to the Company
pursuant to this Seetion 3, or

(ity with the consent of both the Company and the Warrantholder, by tendering m

cash. by certified or cashies™s check payahle 10 the order of the Company. or by wire transfer of
immediately available funds to an account designated by the Company.

LA
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If the Warrantholder does not exercise this Warrant in its entirety. the
Warrsntholder will be eatitled to receive from the Company within a reasonable time, and m any
event nat exceeding three business days, a new warrant i substantially identical form for the
purchase of that number of Shares equal to the difference between the number of Shares subject
1o this Warrant and the numiber of Shares as to which this Warrant is 50 exercised.
Notwithstanding anything in this Warrant to the contrary, the Warrantholder hereby
acknowledges and agrees that its exercise of this Warrant for Shares is subject o the condition

that the Warrantholder will have first received any applicable Regulatory Approvals.

4. Issuance of Shares, Authorization; Listing. Certificates for Shares issued upon
cxercise 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 ume, not o
exceed three business days after the date on which this Warrant has been duly exercised in
accordance with the terms of this Warrant, The Company hereby represents and wirants that
any Shares issued upon the exercise of this Warrant in accordance with the provisions of Section
3 will be duly and validly authonized and issued. fully paid and nonassessable and free from all
taxes, liens and charges (other than lens or charges created by the Warrantholder, income and
franchise taxes incurred in connection with the exercise of the Warrant or taxes m respect of any
transfer occurring contemporaneously therewith). The Company agrees that the Shares so issued
will be deemied to have been issued to ihe 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
sccordance with the terms of this Warrant, notwithstanding that the stock transfer books of the
Company may then be closed or certificates representing such Shares imay not be actaally
delivered on such date. The Company will at all times reserve and keep avaiable, out of its
authorized but unissued Common Stock. solely for the purpose of providing for the exercise of
this Warrant. the aggregate number of shares of Common Stock then issuable upon excreise of
this Warrant at any time. The Company will (A) procure, atits sole expense, the listng of the
Shares issuable upon exercise of this Wagrant at any time, subject to issuance or nofice of
issuance, on al} principal stock exchanges on which the Common Stock is then listed or traded
and (B) mamtain such listings of such Shares at all imes afier issuance, The Company will use
reasonable best efforts 1o ensure that the Shares may be issued without violation of any
applicable law or regulation or of any requirement of any sccurities exchange on which the

Shares are listed or yaded.

5. No Fractional Shares or Scrip. No fractional Shares of serip representing
fractional Shares shall be issued upon any exercise of this Warrant. In liew of any fractional
Share to which the Warrantholder would otherwise be entitled, the Warrantholder shall be
entitled 1o reccive a cash payment equal to the Market Price of the Common Stock on the last
trading day preceding the dare of excreise less the pro-rated Exercise Price for such fracuonal

share,

6. 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 @t na time close its transfer books agminst ransfor of
this Warrant in any manner which interferes with the timely exercise of this Wamrant.

[
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7. Charges, Taxes and Expenses. lssuance of centificates for Shares to the
Warrantholder upon the exercise of this Warrant shall be made without charge to the
Warrantholder for any issue or transter tax or other incidental expense i respect of the issuance
of such centificates. all of witich taxes and expenses shall be paid by the Company.

. Transfer Assignment.

(A) Subject to comphance with clause (B of this Section 8, this Warrant and all nghts
hereunder are wansferable. in whole ar in part, upon the books of the Company by the registered
holder hereot in person or by duly authorized attorney, and & 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 ageney
of the Company described in Section 3. All expenses (other than stock transfer taxes) and other
charges payable in connection with the preparation, exceution and delivery of the new warrants
pursuant to this Section 8 shail be paid by the Company.

(BY  The transfer of the Warrant and the Shares issued upon exercise of the Warrant
are subject o the restrictions set forth in Section 4.4 of the Purchase Agreement. 1f and for so
long as required by the Purchase Agreement, this Warrant shall contain the legends as set forth in
Sections 4.2(a) and 4 2{b) af the Purchase Agrecment.

3. Exchange and Reeistry of Warrant. This Warrant 1s exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its termas, at the offrce of the Company, and the Company shall be eatitled to
rely in all respects, prior to written notice to the contrary, upon such segisury.

0. Loss, Theft. Destruction or Mutifation of Warrant. Upeon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of 4 bond, mdemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation. upon
surrender and cancellation of this Warrant, the Company shail make and deliver, v lievw of such
lost, stolen. destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same agpregate number of Shares as provided for in such lost, stolen.

destroyed or mutilated Warrant,

1. Saudavs, Sundays, Hohdays, cte, 7 the last or appointed day for the waking of

any action or the expiration of any right required or granted hevein shall not be a business day.,
then such action may he taken or such right may be exercised on the next succeeding day that is

i business day.

12 Rule 144 Information. The Company covenants that it will usc its reasonable best
cfforts to umely file all reports and other documents required o be filed by 5t under the
Seccurities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder {or, if the Company is not required to fife such reports, it will, upon the request of any
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Warrantholder, make publicly available such information as necessary to permit sales pursuant fo
Ruje 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 exient required from
time to tme to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Securities Act within the limitation
of the exemptions provided by (A} Rule 144 under the Securities Act, as such rule may be
amended from time to time. or {B) any successor rule or regulation hereaficr adopted by the
SEC. Upon the written request of any Warrantholder, the Compuny will defiver to such
Warrantholder a written statement that it has complicd with such requirements.

P3 Adjustments and Other Rights. The Exercise Price and the number of Shares
issuable upon exercise of this Warrant shall be subject to adjustment from time to ume as
follows; provided, that if more than one subsection of this Section 13 5 applicable to a single
cvent, the subsection shalt be applied that produces the largest adjustment and no single event
shall cause an adjustment under more than one subsection of this Section 13 s0 as to result in

duplication:

(A} Stock Splits, Subdivisions. Reclassifications or Combinations. 1f the Company
shall (1) declare and pay a dividend or make a distribution on #s Common Stock i shares of
Common Stock, (i1) subdivide or reclassify the owtstanding shares of Common Stock into
greater number of shares, or (i5) combine or reclassify the outstanding shares of Common Stock
into a smaller number of shares, the number of Shares issuable upon exercise of this Warrant at
the time of the record date for such dividend or distribution or the effective date of such
subdivision. combination or reclassification shall be proportionately adjusted so that the
Warrantholder after such date shali be entifled o purchase the mmber of shares of Common
Stock which such holder would have owned ar been entitled to receive in respect of the shares of
Commeon Stock subject to this Warrant after such date had this Warrant been cxercised
immediately prior to such date. In such event, the Exercise Price in effect at the timie of the
record date for such dividend or distribution or the effective date of such subdivision,
combination or reclassification shall be adjusted 10 the number obtained by dividing (x) the
product of (1) the number of Shares issuable upon the exercise of this Warrant before such
adjustment and (2) the Exercise Price in effect immediately prior o the record or effective date,
as the case may be, for the dividend. distribution, subdivision, combination or reclassification
giving rise to this adjustment by (y) the new number of Shares issuable upon excrcise of the
Warrant determined pursuant to the immediately preceding sentence.

{B} Certain 1ssuances of Common Shares oy Convertible Securitics. Ununl the carlier
of (i} the date on which the Original Warrantholder no longer holds this Warrant or any portion
theveod and (i) the third anniversary of the Issue Date, if the Company shall issue shares of
Common Stock (or rights or warrants or other securities exercisable or convertible into or
exchangeable (collectively, a “conversion™) for shares of Common Stock) (coliectively,
“convertible securities”) (other than in Permitted Transactions (as defined below) or a
transaction to which subsection (A) of this Section 13 s apphcable} without consideration or ata
consideration per share {or having a conversion price per share} that is fess than 90% of the
Market Price on the last trading day preceding the date of the agreement on pricing such shares
(or such comvertible securtties) then. in such event:

s
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(A} the number of Shares issuable upon the exercise of this Warrant inunediately
prior to the date of the agreement on pricing of such shares (or of such convertible
securities) (the “hitial Num!’}er j shall be increased to the number obtained by
multiplying the Initial Number by a fraction (A) the numerator of which shall be
the sum of (x) the number of shares of Commuon Stock of the Company
outstanding on such date and (v} the number of additional shares of Common
Stock issucd (or inte which convertible securities may be exercised or convert)
and (B) the denominator of which shall be the sum of (1) the number of shares of
Common Stock cmstanding on such date and (I1) the number of shares of
Common Stock which the aggregate consideration receivable by the Company for
the tolal aumber of shares of Common Stock sa issued (or into which convertible
securities may be exercised or convert) would purchase at the Market Price on the
fast rading day preceding the date of the agrecment on pricing such shares (or
such convertihle securities), and

(B} the Exercise Price payable upon exercise of the Warrant shall be adjusted by
multiplying such Exercise Price in effect immediately prior to the date of the
agreement on pricing of such shares (or of such convertible securiies) by a
fraction. the numerator of which shall be the number of shares of Common Stock
issuable upon exercise of this Warrant prior to such date and the denominator of
which shall be the aumber of shares of Common Stock issuable upon exercise of
this Warrant immediately after the adjustment described in clause (A) above.

For purposes of the foregoing, the aggregate consideration receivable by the Company n
conneetion with the isstance of such shares of Common Stock or convertible secunties shall be
deemed 1o be equal 1o the sum of tie net offering price (including the Fair Market Value of any
non-cash consideration and afier deduction of any related expenses payable to third parties) of all
such securities plus the minimum aggregate amount, if any. payable upon exercise of convcrswn
of any such convertible securities into shares of Common Stock: and “Perminred Transactions™
shiali mean issuances (i) as consideration for or to fund the acquisition of businesses andsor
related assets, (i1) in connection with employee benefit plans and compensation related
arrangements in the ordinary course and consistent with past practice approved by the Board of
Directors, (iif) in connection with a public or broadly marketed offering and sale of Common
Stock or convertible securities for cash conducted by the Company or its affiliates pursuant to
registration under the Securitics Act or Rule [44A thereunder on a basis consistent with capital
raising transactions by comparable financial institutions and (iv) in connection with the exercise
of preemptive rights on terms existing as of the Issue Date. Any adjustment made pursuant to
this Section 13(B3 shall become effective immediately upon the date of such issuance,

(¢ Other Distributions. In case the Company shall fix a record date for the making
of a distribution 1o all holders of shares of its Common Stock of securities, evidences of
indehtedness, assets. cash, rights or warrants (excluding Ordinary Cash Divideads, dividends of
is Common Stock and other dividends or distributions referred to in Section 13A)). 11 cach
such case, the Exercise Price in effeet prior to such record date shall be reduced immediately
thereafier to the price deternined by multiplying the Exercise Price in effect immediately prior to
the reduction by the guotient of (x) the Market Price of the Common Stock on the last rading
day preceding the first date on which the Common Stock trades regular way on the principal

4
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natronal securities exchange on which the Common Stock is listed or admisted to trading without
the right to receive such distnbution, minus the amount of cash andror the Fair Market Value of
the secunties, evidences of indebtedness, assets, rights or warrants (o be so distributed in respect
of one share of Common Stock (such amoum andfor Fair Marker Value, the “Per Share Fair
Marker Palue™) divided by (v) such Market Price on such date specified in clause {(x); such
adjustment shall be made successively whenever such a record date s fixed. In such event, the
number of Shares issuable upon the exercise of this Warrant shall be nereased 1o the number
obtained by dividing (x) the product of (1) the number of Shares 1ssuable upon the exercise of
this Warrant before such adjustment, and (2) the Exercise Price w effect immediately prior to the
distribution giving rise to this adjustment by (v) the aew Exercise Price determined in
accordance with the pumediately preceding sentence. fn the case of adjustment for a cash
diadend that is, or 15 comcident with, a regular quarterly cash dividend, the Per Share Fair
Market Value would be reduced by the per share amount of the portion of the cash dividend that
waould consttute an Ordiary Cash Dividend, In the event that such distribution is not so made,
the Exercise Price and the number ot Shires 1ssuable upon exercise of this Warrant then in effect
shail be readjusted, effective as of the date when the Board of Directors determines not to
dhistribute such shares, evidences ol indebtedness, assets, nights, cash or warrants, as the case may
be. to the Exercise Price that would then be in effect and the number of Shares that would then
be issuable upon exercise of this Warrant if such record date had not been fixed.

(D7 Cenain Repurchases of Common Stock. In case the Company effects a Pro Rata
Repurchase of Common Stock, then the Exercise Price shall be reduced to the price determined
by multiplying the Exercise Price i effect immediately prior to the Effective Date of such Pro
Rata Repurchase by a fraction of which the numerator shall be {1} the product of (X) the number
of shares of Commaon Stock outstanding immediately before such Pro Rata Repurchase and (y)
the Market Price of a shure of Common Stock on the irading day immediately preceding the first
pubhc announcement by the Company or any of its Affiliates of the mtent 1o effect such Pro Rata
Repurchase, minus (i) the aggregate purchase price of the Pro Raw Repurchase, and of which
the denominator shall be the product of (1) the number of shares of Common Stock outstanding
tmmediately prior o such Pro Rata Repurchase minus the number of shares of Common Stock so
repurchased and (i1) the Market Price per share of Common Stock on the trading Jay
immediately preceding the first public announcement by the Company or any of its A ffiliates of
the intent to eifect sueh Pro Rata Repurchase. In such event, the number of shares of Common
Stock 1ssuable upon the exercise of this Warrant shall be increased to the number obtained by
dividing (x} the product of (1) the number of Shares issuable upon the exercise of this Warrant
belore such adjusunent, and (2) the Exercise Price in effect immediately prior to the Pro Rata
Repurchase giving rise to this adjustment by (v) the new Exercise Price determined in
accordance with the immediately preceding sentence. For the avoidance of doubt, ne increase o
the Exercise Price or decrense m the number of Shares issusble upon exercise of this Warrant
shall e made pursuant o this Section 13(1)

{F) Business Combiations. In case of any Business Combination or rechsssifeation
of Common Stock (other than a reclassification of Common Stock referred w in Section 13(A).
the Warrantholder's right 1o receive Shares upon exercise of this Warrant shall be converied inwo
the right 1o cxereise this Warrant 1o acghire the number of shares of stock or other secunities or
property (including cash) which the Common Stock issuable {at the time of such Business
Combunation or reclassification) upon exercise of this Warrant immediately prior to such

i
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Business Combination or reclasstfication would have been entitled to receive upon
consummation of such Business Combination or reclassification; and in any such case, if
nccessary, the provisions sei forth herem with respect to the nights and interests thereafter of the
Warrantholder shall be appropriately adjusted so as to be applicabie, as nearly as may reasonably
be, to the Warrantholder’s night to exercise this Warrant in exchange for any shares of stock or
other securities or property pursuant to this paragraph. In determinmg the kind and amount of
stock, sccurtties or the propeny receivable ypon exercise of this Warrant {ollowing the
consummation of such Business Combination, if the holders of Common Stock have the right 1o
elect the kind or amount of considerutton recervable upon consummation of such Business
Combination, then the consideration that the Warrantholder shall be entitled to receive upon
exercise shall be deemned o be the types and amounts of consideration recetved by the majority
of all holders of the shares of common stock that affirmatively make an election (or of 2l such
holders if none make an election).

(" Rounding of Calculations; Minimum Adjustments. Al calculations under this
Section 13 shall be made to the nearest ope-tenth (1710th) of @ cent or 10 the nearest one-
hundredth (17100th) of 2 share, as the case may be. Any provision of this Section 13 to the
contrary notwathstanding, no adjustiment s the Exercise Price or the number of Shares ito
which this Warrant is exercisable shall be made if the amount of such adjustment would be fess
than 50.01 or one-tenth ( 1/10th) of a share of Common Stock, but any such amount shall be
carried forward and an adjustment with respect thereto shall be made at the ime of and together
with any subsequent adjustment wiich, together with such amount and any other amount or
amounts so carried forward, shall aggregate $0.01 or 1/10th of a share of Commaon Stock, or

more.

{3 Timing of Issuance of Addinonal Common Stock Upon Certain Adjustments. In
any case iy which the provisions of this Seciion 13 shall require that an adjusiment shall become
eftfective immediately afler a record date for an event, the Company may defer untl the
occurrence of such event (1) 1ssumg to the Warranthelder of this Warrant exercised after such
record date and before the accurrence of such cvent the additional shares of Common Stock
issuable upon such exercise by reason of the adjustment required by such event over and above
the shares of Common Stock issuable upon such exercise before giving effect to such adjustment
and (1) paying to such Warrantholder any amount of cash in heu of a fractional share of
Commeon Stock: provided, however, that the Company upon request shall deliver to such
Warrantholder a due bill or other appropriate instrument evidencing such Warmantholder’s right
t0 receive such additional shares. and such cash, upon the occurrence of the event requining such

adjustment.

(i Completon of Qualificd Equity Offering. In the event the Company (or any
successor by Business Combination) completes one or more Qualified Equity Offerings on or
prior o December 31, 2009 that result in the Company (or any such suceessor ) receiving
aggregate gross proceeds of not kess than 10025 of the aggregate liquidation preference of the
Preferred Shares (and any preferred stock issued by any such successor o the Original
Warrantholder under the CPP). the namber of shares of Common Stock underlying the portion of
this Warrant then held by the Orgimal Warrantholder shall be thereafter reduced by a number of
shares of Common Stock equal to the product of (1) 0.3 and (i} the number of shares underlving
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the Warrant on the Issue Date {adjusted w take uto aceount all other therctofore made
adjustments pursuant 1o this Section 13).

(h Other Events. For so long as the Qriginal Warrantholder holds this Warrant or
any portion thereel, if any event occurs as o which the provisions of this Section 13 are not
strictly applicable or, if strictly applicable, would not, m the good faith judgment of the Board of
Directors of the Company, fairly and adequately protect the purchase rights of the Warrants in
accordance with the essential intent and principles of such provisions, then the Board of
Dnrectors shall make such adjustments in the application of such pravisions. in accordance with
such essential intent amd principies. as shall be reasonably necessary, in the good fatth opinion of
the Board of Directors, to protect such purchase rights as aforesard. The Exercise Price or the
number of Shares into which this Warrant is exercisable shall not be adjusied in the event of a
change in the par value of the Common Stock or a change m the junisdiction of incorporation of
the Company.

{J} statement Reparding Adjusiments. Whenever the Excreise Price or the number of
Shares into which this Warrant is exercisable shall be adjusted as provided in Section 13, the
Company shail {orthwith file at the principal office of the Company a statement showing in
reasonable detail the facts requirng such adjustment and the Exercise Price that shall be in effect
and the number of Shares info whick this Warrant shall be exercisable sfter such adjustment, and
the Company shall also cause a copy of such statement 1o be sent by mail. first class postage
prepaid, to each Warrantholder at the address appearing in the Company's records.

(K)  Notice of Adjustment Event. In the event that the Company shall propose to take
any action of the type described in this Scetion 13 (but only if the action of the type described in
this Secuen 13 would result in an adjustment in the Exercise Price or the number of Shares into
which this Warrantis excreisable or a change in the type of securities or property to be delivered
upon exercise of this Warrant), the Company shall give notice to the Warrantholder, in the
manner set forth in Section 1301}, which notiee shall specify the record date, tf any, with respect
to any such aciion and the approximate date on which such action is to take place. Such notice
shall also set forth the facts with respect thereto as shali be reasonably necessary 1o indicate the
ettect on the Exercise Price and the number, kind or class of shares or other securities or property
which shall be deliverable upon exercise of this Warrant. In the case of any action which would
require the fixing of a record date, such notice shall be given at feast 10 days prior to the date so
fixed, and in case of all other action. such notice shall be given at least 15 days prior to the wking
of such proposed action. Failure to give such notice, or any defeet therein, shall not affect the
legalny or vahidity of any such action.

(L} Procegdmes Prior 1o Any Action Reguirine Adiustinenl. As o condiion precedent
to the taking of any action which would reguire an adjustment pursuant to this Section |3, the
Company shall take any action which may be necessary, including obtaining regulatory, New
York Stock kExchange, NASDAO Stock Market or other applicable national securitics exchange
or stockholder approvils or exemptions, in order that the Company may thereafter vahidly and
fegally ssue as fully paid and nonassessable all shares of Common Stock that the Warrantholder
15 entitled to receive upon exercise of this Warrant pursuant o this Section 13,
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(M3 Adjustment Rules. Any adjustments pursuant to this Section {3 shall be made
successively whenever an event referred to herein shall occur. 1 an adjustment in Exercise Price
made hereunder would reduce the Fxercise Price to an amount below par value of the Comunon
Stock, then such adjustment i Exercise Price made hereunder shall reduce the Fxercise Price 1o

the par value of the Common Stock,

14, Exchange. Atany tme following the date on which the shares of Comumon Stock
of the Company are no longer Hsted or admitted to trading on a natienal securibes exchange
{other than in connection with any Business Combination), the Original Warrantholder may
cause the Company 1o exchange all or a portion of this Warrant for an econonue interest {lo be
determined by the Original Warrantholder after consultation with the Company) of the Company
classified as permanent equity under LS. GAAP having a value equal to the Fair Market Value
of the portion of the Warrant so exchanged.  The Original Warrantholder shalt caleulate any Fair
Market Value required to be caleulated pursuant to this Section 14, which shali not be subject to

the Apprasal Procedure.

15
any reorganizion, transfer of assets. consolidation, merger, dissolution, 1ssue or sale of
securities or any other voluntary action, avord or seck to avoid the observance or performance of
any of the terms to be ohserved or performed hercunder by the Company, but will at all times in
good faith assist in the carrying out of al] the provisions of this Warrant and m taking of all such
action as may be necessary or appropriate m order to protect the rights of the Warrantholder.

16, 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 Taws of the State of New York applicable
to contracts made and to be performed entirely within such State. Each of the Company
and the Warrantholder agrees (a) to submit to the exclusive jurisdiction and venue of the
United States Pistrict Court for the District of Columbia for any civil action, suit or
proceeding arising out of or velating to this Warrant or the transactions contemplated
kereby, and (b} that notice may be served upon the Company at the address in Section 20
below and upon the Warrantholder at the address for the Warrantholder set forth in the
registry maintained by the Company pursuant to Section 9 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
trapsactigns contemplated hereby or thereby.

17 Binding Fflect. This Warrant shall be binding upon any successors or assigns of

the Company.

5 Amendments. This Warrant mav be amended and the abservance of any term of
this Warrant may be warved only with the written consent of the Company and the
Warrantholder.

By Projubted . 15 The Company agrees that st will not take any action which
would entitle the Warrantholder o an adjustment of the Exercise Price of the 1otal number of

shares of Common Stack wssuable after such action upon exercise of this Warrant, together with
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all shares of Common Stock then outstanding and ati shares of Common Stock then issuable
upon the exercise of all outstanding options, warrants, conversion and other mghts, would exceed
the tatal number of shares of Comunon Stock then authorized by s Charier.

20. Notices. Any notice, request, mstruction or other document (o 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 ot delivery if defivered personally, or by faesimile, upon confirmation of recespt, or {bj on
the second business day followmng the date of dispatehy if delivered by a recognized next duy
courter service. All natices hereunder shall be delivered as set forth in em § of Schedule A
hereto, or pursuant to such other mstructions as may be designated in writing by the pany to
recerve such notice.

21, Frtire Agreement. Thes Warrant, the forms attached hereto and Schedule A
hereto (the terms of which are incomporated by reference herein), and the Letter Agreement
{including ail documents incorporated thereiny, contain the entire sgreenient between the partics

with respect to the subject matter hereof and supersede all prior and contemporancous

arrangements or undertakings with respect thereto.

[Remaider of page infenitonatly foft dlank]
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[Form of Notice of Exercisef
Date:

Ty [Coempanyi
R Flection to Purchase Common Stock

The underssgned, pursuant to the provisions set forth i dhe attached Warrant, hereby
agrees to subscribe for and purchase the nsmber of shares of the Common Stock sct forth betow
covered by such Warrani, The undersigned. i accordance with Section 3 of the Warrant, herehy
agrees W pay the aggregate Exercise Pnce for such shares of Common Stock m the manner set
forth below. A pew warrant evidescing the remaiming shares of Common Stock covered by such
Warrant, but not yet subseribed for and purchased, if any, should be issued i the name set forth

below,

Number of Shaies of Common Stock

Metiod of Paviment of Excraise Price (nete if cashless exercise pursaant 1o Section i of the
Warrant or cash exercise pursuant o Section 3g) of the Warani, with consent of the Company

and the Warranthobden) ) . e

Agarepate Fxerose Price:

Holder: N
By:
Mame:
Trele:

I LR




IN WITNESS WHEREQF, the Company has caused this Warrant o be duly exceuied by
acduly authorized officer.

Dated:  Mav 9q, 2002

IR AN . o 1 : P
COMPANY: Conmunity Bapk Shares of Iadiana, Inc.

By

Name: James DL Rickard
Tile President and Chief Executive Officer

Attest:

By
Name: Pamela P Hchols
Title: Hroretary

{Signature Page to Warrani}
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SCHEDULE A

Hem |
Name: Community Bank Sharas of [ndiana, inc.
Comorate ar other organuational form: bLeorperation

Jurisdiction of organizanen: ddiaaa

Exercisy e - $7.56

frem 3

Fssue Doater My 2g ., 200y
Item 2
0. 175

Amount of fast drvidend declared prioe ro the fssue INue

lem 3
Drate of Lot A
Treasury:  Hiy

cteeen the Conguany d the Unied Suies Department of the

pay o, HHIG

fem 6
Number of shares of Common Stock. 386,270

fiem 7
Company s addross 101 Wenr spring Street, Hew Aibany, HH 715U

Trem 8

Notice ifommanon: Vol
TyRontive Yice

Chiviseo
President, Chief Financial Officer

Shares of indiang, Inr.

Community Hank
101 Wast Spriasg Street
New albany, 1§ &7150
Tel: [812) 98I-737%
Fax: {812y 98i-7379

culsted based oo the average of closmg puces of the Comman Siock un the 20

Inieat exercisg price 1o be el
ay priar 16 1he date the Company’s apphication (a0 parucIpon

trading days ending on the lsstrading &
the Capual Purchase Progesm was approvad by the United States Depsrunent of the Treasury
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