
LETTER AGREEMEXr

UNITED STATES DEPARTMENT OF THE TREASlRY
1500 PENNSYLVANIA AVENUE, NW

WASHINGTON, D.C 20220

Dear Ladies and Gentlemen:

Thc company set t;xth on the signature p::lge hereto (tbe "Company") intends to issue in a
private placement the numbc..'T of shares ofa series of its preferred stock set forth on Schcduk A
hereto (the "Preferred Shares") and a warrant to pun..:hase the number of shares of d sl:.'rics of lls

preferrcd stock set forth on Schedule A hereto (the "Warrant" and, together with the Preferred
Shares, the "Purchased Securities") and the United States Department of the Treasury (th\..'
"Investor") intends to purchase from the Company the Purchased Sel.:urities.

The purpose of this letter agreement is to confirm the terms and conditions urthe
purchase by the Investor of the Purchased Securities. Except to the extent supplemented or
superseded by the terms set torth herein or in the Schedules hereto, the provisions contained in
the Securities Purchase Agreement - Standard Tenns attached hereto as ExhIbit A (the
"Se~urities Purchase Agreement") are incorporated by reference hertin. TelIDS that are ddim:d
in the Sccudties Purchase Agreement arc used in this letter agreement as so defined. In the ('vcnt
of any inconsistency bc[,vccn this letter agreement and the Securities Pun.:hasc Agreement, the
terms of this lettt:r agreement shaH govern.

Each of the Company imd the Investor hereby f.:onflrrlls its agreement with the other party
with respect to the issuance by the Company of the Pun.:hJs\..'<.! Securities and the purchase by the
Investor of the Purchased Securities pursuant to this letter agreement and the Secunties Pun.:hasc
Agreement on the tcnns specified on Schedule A hereto.

This letter agreement (including the Schedules hereto), the Securities Purchasl:
Agreement (including the Annexes thereto), the Disclosure Sd1l.;~dules and the Warrant cOIIStitute
the entire agreement, and supt."rsedc all other prior agreements, umh...rstandings. representations
and warruntH:S. both writt(,:D and oral, between the partics, with respect to the subject matter
hereof. This letter agreement constitutes the "Letter Agreement" n:terred to in the Securities
Purchase Agreement.

This letter I.Igreement may he executed in any number of separate counterparts, each such
counterpart being deemed to be all original instrument, and all such countt:rparts will together
constitute the .;;amc agreement Executed signature pages to this letter agrc-cmcnt may be
ddivered by facsimik and such lacsimik-s will be deemed as sufficient as if actual signature
pages bad bt:ell dcfivert'tl.
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Tn \\lmess whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF
THE TREASURY

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

COMPANY: COMMUNITY FIRST
BANCSHARES, INC.

BY;~~.~
Name: John C. Clark
Title: President

Date: !1,.rt h2O, 2009
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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.

UNITED STATES DEPARTMENT OF

THETRE~
By: _' _

Name:
Title:

COMPANY: COMMUNITY FIRST
B~CSfUURES.~C.

BY~C-,~
N : John C. Clark
Title: President

UST Sequence Number: 593
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SECLRlTlES PliRCHASE AGREE\lENI

EXHIBIT A



EXHIBIT A
(Non~£xchange·Traded QFls. excluding S Corps

and Mutual Organizations)

SECliRlTIES PURCHASE AGREEMENT

S1'ANDARD TERMS
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SECURITIES Pl'RCHASE AGREEMENT- STA.NDARD TERMS

Recitals:

WHEREAS, the United States Department of the Treasury (the "Investor") may from
time to time agree to purchase shares of preferred stock and wan'ants Irom eligible financial
institutions which elect to participate in the Troubled Asset Relief Program Capital Purchase
Program ("cpr):

WHEREAS, an eligible tinancial institution electing to participate in the cpp and issue
securities to the Investor (rderred to herein as the "CompanyH) .shall enter into a letter agreement
(the "Leller Ag-reemenl') with the Investor which incorporates this Securitie" Purchase
Agreement - Standard Terms;

WHEREAS, the Company agrees to expand the flow ofcredit to U.S. consumers and
businesst:s on competitive terms to promote the sustained growth and vitality of the U.S,
economy;

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

WHEREAS, the Company intends to issue in a private placement the number of shares of
the series of it<; Preferred Stock ("Preferred Stock") set forth on Schedule A to the Letter
Agreement (the "Preferred Shares") and a warrant to purchase the number ofshares of the series
of its Preferred Stock (" Warrant Pre/erred Stock") set forth on Schedule do to the Letter
Agreement (the "Warrant'" and, together with the Preferred Shares, the "Purchased Securities")
and the Investor intends to purchase (the "Purchase") from the Company the Purchased
Securities: and

WHEREAS. the Purchase will be governed by this Securities Purchase Agreement­
Standard Terms and the Letter Agreement. including the schedules thereto (the ",S'chedulesh

),

specifYing additional terms uftne Purchase. This Securities Purchase Agreement ~ Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) are together referred to as this "Agreement". All references in this Securities Purchase
Agreemcnt- Standard Terms to "Schedules" arc to the Schedules attached to the Letter
Agree-ment.

NOW, THEREJt'ORE, in consideration of the premises, and ufthe representations,
warranties. covenants and agreements set forth herein. the parties agree as follows:

Article I
Purchase; Closing

f .1 Purchase. On the terms and subject to the conditions set forth in this Agreement.
the Company agrees to sell to the rnvestor. and the Investor agrees to purchase from thc
Company. at the Closing (as hereinafter defined), the Purchased Securities for the price set f<>rth
on Schedule .'\ {the "Purchase Price'''.



1.2 Closing.

(a) On the terms and subject to the conditions set forth in this Agreement the dosing
of the Purchase (the "C/osinX") will take place at the location specitied in Schedule A.. at tht.'
time and on the date set forth in Schedule A or as soon as practicable thereaftc.r, or at such other
place. time and date as shall be agreed between the Company and the Investor. rhe time and date
on which the Closing occurs is referred to in this Agreement as the "C!osinX Dale".

(b) Subject to the fulfillment or waiver of the conditions to the Closing in this Section
1.2. at the Closing the Company \\lill deliver the Preferred Shares and the Warrant, in each case
as evidenced hy one or more certitkates dated the Closing Date and bearing appropriate legends
as hereinafter provided for, in exchange for payment in full of the Purchase Price by wire
transfer of immediately available United States funds to a bank account designated by the
Company on Schedule A.

(C) The respective obligations of each of the Investor and the Company to
consummate the Purchase are subject to the fulfillment (or waiver by the Investor and the
Company. as applicable) prior to the Closing of the conditions that (i) any approvals or
authorizations of all United States and other governmental, regulatory or judicial authorities
(collectively, "Governmental En/ilies") required tor the consummation of the Purchase shall
have been obtained or made in form and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable
law, if any. shall have expired and (i!) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
purchase and sale of the Purchased Securities as contemplated by this Agreement.

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

(i) (A) the representations and warranties oflhe Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (f) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terms speak as ofanother date. which
representations and warranties shall be true and correct in all material respects as ofsllch
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set forth in su-.:h representations and warral1ties as to ·'materiality". "Company
\1aterial Advr:rse Effect" and words of similar import) shall be true and correct as though
made on and as of the Closing Date (other than representations and warranties that by
their terms s~jk as ofanother date, which n:presentations and warranties shall be true
and correct as of such other date), except to the extent that the lailure of such
representations and warranties referred to in this Sc\,;tion 12(d)( j)(A)(z) to be so true and
correct, individually or in the aggregate. does not have and would not reasonably oe
expcded to have a Company Material Adverse Effect and (0) the Company shall have
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perti-mneJ in all material respects all obligations required to be per/unned by it under this
Agreement at (lr prior to the Closing:

(ii) the Investor shall have n~ceived a certificate signed on behalf of the
Cumpany by a senior executive oflicer certitying to the cHeer that the conditions set forth
in Section 1.2(d)(i) have been satisfied;

(iii) the Company shall have duly adopted and tiled with the Secretary of State
of its jurisdiction of organization or other applicable Governmental Entity the
amendments to its certificate or articles of incorporation, articles of association, or similar
organizational document ("'Charter'") in substantially the forms attached hereto as Annex
A and Annex 8 (the "Certificates (~lDesignati()n<"') and such tiling shall have been
accepted;

(iv) (A) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute. severance and employment agreements) (collectively, "Benefit Plans'") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable. each of its Senior Executive Ofticers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant in order to comply with Section lll(b) of the Emergency Economic
Stabilization Act of 2008 CEESA") as implemented by guidance or regulation thereunder
that has been issued and is in effect as of the Closing Date. and (B) the Investor shall
have received a certificate signed on behalfofthe Company by a senior executive otfJcer
certifying to the effect that the condition set forth in Section 12(d)(iv)(A) has been
satisfied:

(v) each of the Company's Senior Executive Officers shall have delivered to
the Investor a wriuen waiver in the form attached hereto as Annex C releasing the
Investor tram any claims that such Senior Executive Officers may otherwise have as a
result orthe issuance. on or prior to the Closing Date, ofany regulations which require
the modification of: and the agreement of the Company hereunder to modify, the terms of
any Benefit Plans with respect to its Senior Executive Officers to eliminate any
provisions of such Benet1t Plans that would not be in compliance with the requirements
of Section 111(b) of the EESA as implemented by guidance or regulation thereunder that
has been issued and is in etfect as of the Closing Date:

(vi) the Company shall have delivered to the Investor a written opinion from
counsel to the Company (.vhich may be internal COllnsel). addressed to the Investor and
dated as of the Closing Date, in substantially the Ii-mn attached hereto as Annex 0:

(vii) the Company shall have delivered certificates in proper form or. v,ith the
prior consent of the Investor, evidence of shares in book-entry form. evidenc ing the
Prderred Shares to Investor or its desigl1ce(s); and
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(viii) the Company shall have duly executed the Warrant in substantially the
tCJrm attached hereto as Annex E and delivered such executed Warrant to the Investor or
its designee(s).

1.3 Interpretation, When a reference is made in this Agreement to "Redtals:'
"Articles." "Se..:tions:· or "Annexes" such rel~rence shall he to a Recital. Article or Section ot~

or Annex to, this Securities Purchase Agreement - Standard Terms. and a reference to
"Schedules" shall be to a Schedule to the Letter Agreement. in each case. unless otherwise
indicated. The terms detined in the singular have a comparable meaning when used in the plural.
and vice versa, References to "herein", "hereof'. "hereunder" and the like reter to this
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table ofcontents and headings contained in this Agreement arc for reference
purposes only and are not part of this Agreement. Whenever the words "include," "includes" or
"including" arc used in this Agreement, they shall be deemed followed by the words "without
limitation." No rule of construction against the draftsperson shall be applied in connection with
the interpretation or entorcement of this Agreement, as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to "$" or "dollars"
mean the lawful currency of the United States of America. Except as expressly stated in this
Agreement, all reterences to any statute, rule or regulation are to the statute, rule or regulation as
amended, modified. supplemented or replat:ed from tilne to time (and. in the case of statutes,
include any rules and regulations promulgated under the statute) and to any section of any
statute. rule or regulation include any successor to the section. References to a "business day"
shall mean any day except Saturday. Sunday and any day on which banking institutions in the
State of New York generally are authorized or required by law or other govemmental actions to
close.

Article II
Representations and Warranties

2.) Disclosure,

(a) On or prior to the Signing Date. the Company delivered to the Investor a schedule
("Di<;c/osure Schedulc") setting forth. among other things, items the disclosure of which is
necessary or appropriate dther in response to an express disclosure requirement contained in a
provision hereof or as an exception to one or more representations or warranties contained in
Section 2.2.

(b) "Company Ala/erial Adverse Effec(' means a material adverse effect on (i) the
business. results of opcrati()n or tinancial condition of the Company and its consolidated
subsidiaries taken as a whole; provided. however. that Company Material Adverse EHect shaff
nt1( be deemed to include the effects of (A) changes after the date of the Ldter Agreement (the
",)',gning Dale'") in geneml business. economic or market condition'> (including changes
generally in prevailing interest rates. <.:redit availability and liquidity, currency exchange rates
and price levels or trading vulumes in the Lnited States or fordgn securities or credit markets).
or an:- outbreak or escalation of nosliJities, declared or undeclared acts of war or terrori:.;m. in



each case generally affecting the industries in which the Company and its subsidiari~s operate.
(B) changes or proposed changes after the Signing Date in generally accepted accounting
principles in the Unikd States (GAAP") or regulatory accounting requirements, or authoritative
interpretations thereot: or (C) changes or proposed changes after the Signing Date jn securities,
banking and other laws ofgeneral applicability or related policies or interpretations of
Governmental Entities (in the case of each of these clauses (A), (B) and (C), other than changes
or occurrences to thc extent that such changes or occurrences have or would reasonably be
expC\:ted to have a materially disproportionate adverse dl'ect on the Company and its
consolidated subsidiaries taken as a whole relative to comparable U.S. banking or financial
services organizations); or (Ii) the abilit.y of the Company to consummate the Purchase and other
transact.ions contemplated by this Agreement and the Warrant and perfon)) its obligations
hereunder or thereunder on a timely basis,

(c) "Previously Disclosed" means intonnation set forth on the Disclosure Schedule.
provided. however. that disclosure in any section of such Disclosure Schedule shall apply only to
the indicated section of this Agreement except to the extent that it is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

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

(a) OrganizatiQn, Authority and Signitlcant Subsidiaries. The Company has been
duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted. and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation tor the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business so as to require such qualification; each subsidiary of the Company that
would be considered a "significant subsidiary" within the meaning of Rule I-02(w) of
Regulation S-X under t.he Securities Act of 1933 (the "Securiries Act'"). has been duly organized
and is validly existing in good standing under the laws of its jurisdiction oforganization. The
Charter and bylaws of the Company, copies of which have been provided to the Investor prior to
the Signing Date. are true, complete and correct copies of such documents as in filii t()fCe and
cHeet as of the Signing Date.

(b) Capitalization, The authorized capital stock of the Company, and the outstanding
capital stock of the Company (including securities convertible into, or exercisable or
exchangeable for, capital stock of the Company) as of the most recent fiscal month-end
preceding the Signing Date (the "Capitalization Date") is set forth on Sc~dule B. The
outstanding shares of capital stock of the Company have been duly authorized and are validly
issued and outstanding. fully raid and nonassessable. and suhject to no preemptive rights (and
were not issued in violation orany pn:emptive rights). As of the Signing Date, the Company
JOi:S not have outstanding any securities or other obligations providing the holder the right to
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acquire its Common Stock ("'Common Stock") thaI is not reserved for issuance as specified on
Schedule B. and the Company has not made any .)ther commitment to authorize, issue or sdl any
Common Stock. Since the Capitalization Date, the Company has not issued any shares of
Common Stock. other than (i) shares issued upon the exercise of stock options or delivered under
other equity-based awards or other convertible securities or warrants which were issued and
outstanding on the Capitalization Date and disclosed on Schedule 8 and (ii) shares disclosed on
Schedule B. Each holder of 5% or more of any class ofcapital stock of the Company and such
holders primary address are set forth on Schedule B.

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

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and.
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its lenns, except
as the same may be limited by applicable bankruptcy. insolvency. reorganization, moratorium or
similar laws affecting the enforcement ofcreditors' rights generally and general equitable
principles. regardless of \\,hether such entorceability is considered in a proceeding at law or in
equity ('"Banlcmplcy f):ceplions''). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the ., ~Varrant Shares'") have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms ofthe Warrant will be
validly issued, fully paid and non-assessable, and will rank pari passu with or senior to all other
series or classes of Preferred Stock, whether or not issued or outstanding, with respect (0 the
payment ofdividends and the distribution ofassets in the event of any dissolution, liquidation or
winding up of the Company.

(c) Authorization. Enforceabilitv.

(i) The Company has the corporate po'A'er and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares. Warrant and Warrant
Shares). The execution. delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part oflhe Company
and its stockholders. and no further approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
enforceable against the Company in a.:cordance with ils terms. subject to the Bankruptcy
Exceptions.

-6-



(ii) The ext;:cl1tion, delivery and pertlxmance by the Company of this
Agreemt;:llt and the Warrant and the consummation ofthc- transactions contemplated
hereby and thereby and compliance by the Company with the provisions hereof and
thereof. will not (A) violate, conflict with. or n:sull in a breach ofany provision ot: or
constitute a default (or an event which, with notice or lapse of time or both, would
constitute a ddault) under, or result in the termination of: or accelerate the pertormance
required by, or result in a right oftemlination or acceleration of. or result in the creation
ot: any licll, sewrity interest, charge Or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "Companv Suhsidimy" and,
collectively, the "Company Subsidiaries") under any of the teons, conditions or
provisions of (I) its organizational documents or (ii) any note. bond, mortgage, indenture,
decd of trust, license, lease. agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the properties or assets of the Company or any Company Subsidiary may be subject, Or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph. violate any statute, rule or regulation or any judgment, ruling. order, writ,
injunction or decree applicable to the Company or any Company SubSidiary or any of
their respective properties or assets except. in the case ofclauses (A){i i) and (B), for
those occurrences that. individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the tiling ofthe Certificates of Designations with the Secretary
of State of its jurisdiction oforganization or other applicable Governmental Entity, sw.:h
filings and approvals as are required to be made or obtained under any state "blue sky"
laws and such as have been made or obtained, no notice to. filing with, exemption or
rt:view by, or authorization, consent or approval ot: any Governmental Entity is required
to be made or obtained by the Company in connection with the consummation by the
Company oflhe Purchase except t(Jr any such notices, filings, exemptions. reviews,
authorizations, consents and approvals the failure of which to make Or obtain would not,
individually or in the aggregate. reasonably be expected to have a Company Material
Adverse Effect.

(t) Anti-takeover Provisions and Rights Plan. The Board of Directors of the
Company (the "Board o/Directors'') has taken all necessary action to ensure that the transactions
contemplated by this Agreement and the Warrant and the consummation ortne transactions
contemplated hereby and thereby, including the exercise of the Warrant in accordance with its
terms. will be exempt from any anti-takeover or similar provisions oftne Company's Charter and
byla...... s, and any other provisions ofany applicable "moratorium". "wntrol share". "fair price",
"interested stockholder" or other anti~lakeover laws and regulations of any jurisdiction,

Ig) No Company Material Adverse Effect. Sinee the last day of the last complctcd
liscal period tor \\hich tinancial statements arc included in the Company Financial Statements
(as delined below), no tact circumstance, event. change. occurrence, conditron or development

-7-



has occurred thai, individually or in the aggregate, has had or would re:.tsonably be expected to
have a Company Material Adverse EfTect.

(h) Company Financial Statements. The Company has Previously Disclosed each of
the consolidated tinancial statements of the Company "nLl its l;onsoliduted subsidiaries tor each
of the last three compleled fiscal years of the Company (which shall be audited to the extent
audited financial statements are available prior to the Signing Date) and each completed
quarterly period since the last completed fiscal year (collectively the "Company Financial
SWlel1ll:!t1f.v"). The Company Financial Statements present lairly in all material respects the
consolidated financial position of the Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results of their operations tor the periods specified therein;
and except as stated therein, such financial statements fA) were prepared in conformity with
GAAP applied on a consistent basis (except as may be noted therein) and (B) have been prepared
from, and are in accordance with, the books and records of the Company and rhe Company
Subsidiaries,

(1) Reports.

(i) Since December 31,2006, the Company and each Company Subsidiary
has filed all reports. registrations. documents. filings. statements and submissions.
together with any amendments thereto. that it \,;as required to tile with any Governmental
Entity (the foregoing, collectively, the "Company Reports") and has paid all tees and
assessments due and payable in connection therewith. except in each case, as would not,
individually or in the aggregate. reasonably be expected to have a Company Material
Adverse Ellect. As of their rL"Spectivc dates of tiling, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities.

(ii) The records. systems, controls, data and intormation of the Company and
thc Company Subsidiaries are recorded, stored. maintained and operated under means
(including any electronic. mechanical or photographic process, whether computerized or
not) that are under the exdusive o\\-nership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means ofaccess thereto and
therefrom), except for any non~excillsiveownership and non-direct control that would not
reasonably be expected to have a material adverse etfect on the system ol'internal
accounting controls described below in this Section 2.2(i)(ii). The Company (1\) has
implemented and maintains adequate disclosure controls and procedures to en:>ure lhat
material intormation relating to the Company, including the consolidated Company
SubsiJiaries, is made known to the chief executive ollicer and the chief financial officer
of the Company by others within those entities, and (8) has disdosed. hased on its most
recent I::valuation prior to the Signing Date, to thc Company's olltside auditors and the
audit committe!:: afthe Board of Directors (.x) any significant dctkiencics and material
weaknesses in the dt:sign or operation of internal controls that are reasonably likely to
adversely afted the Company's ability to record, process, .summarize .:lnd report tinancial
information and (yl any fraud, whether or not material. that involves management or

-8-



other employees \'"ho have a significant role in the Company's internal controls over
tinancial reporting.

(j) No Undisclosed Liabilities. Ndther the Company Iwr any of the Company
Subsidiaries has any liabilities or obligations of any nature (absolute, accrued, contingent or
otherwise) which are not properly reflected or reserved against in the Company Financial
Statements to the extent required to be so retlected or reserved against in accordance with
GAAP, except for (A) liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with past practice and (B) liabilities that. individually or
in the aggregate. have not had and would not reasonably be expected to have a Company
Material Adverse Em~ct.

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

(I) Litigation and Other Proceedings. Except (i) as set forth on Schedule C or Oi) as
would not, individually or in the aggregate. reasonably be expected to have a Company Material
Adverse Elfect. there is no (A) pending or. to the knowledge of the Company. threatened. claim.
action, suit, investigation or proceeding. against the Company or any Company Subsidiary or to
which any of their assets are subject nor is the Company or any Company Subsidiary subject to
any order. judgment or decree or (8) unresolved violation, criticism or exception by any
Governmental Entity with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. the Company and the
Company Subsidiaries have all pennits. licenses, franchises, authorizations. orders and approvals
of. and have made alililings. applications and registrations with, Governmental Entities that are
required in order to penn it them to own or lease their properties and assets and to carry on their
business as presently conducted and that are material to the business orthe Company or such
Company Subsidiary. Except as set forth on Schedule 0, the Company and the Company
Subsidiaries have complied in all respects and are not in detault or violation of: and none of them
is, to the knowledge of the Company, under investigation with respect to or. to the knowledge of
the Company. have been threatened to be charged \\lith or gin:n notice ofany violation of. any
applicable domestic t federal, state or roeal) or foreign law. statute. ordinance, license. rule.
regulation, policy or guideline. order, demand. writ, injunction, decree or judgment of any
Ciovernmental Entity. other than SUdl noncompliance. defaults or violations that would not
individually ,)r in the aggregate. reasonably be expected to have a Company Material Adverse
Effect. Except for stalutory or regulatory restrictions of general application or as set forth t)n
Schedule D, no Governmental Entit)' has placed any restriction on the business or properties of
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the Cl)mpany or any Company Subsidiary that would, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.

(0) Emplovee Benefit Matters. Except as would not reasonably be expected to have,
either individually or in the aggregate, a Company Material AJversl.: Enect: (A) each "employee
bend!t plan" (within the meaning of Sect1011 3(3) of the Employee Retirement Income Security
Act of 1974. i.1S amended ("ERISA"}) providing benefits to any current or fonner employee,
officer or director lJf the Company or any member of its "Controlled Group" (defined as any
organization \'thich is a member ofa controlled group ofcorporations within the meaning of
Section 414 of the Internal Revenue Code of 1986, as amended (the "Code"» that is sponsored,
maintained or contributed to by the Company or any member of its Controlled Group and for
which the Company or any member of its Controlled Group would have any liability, whether
actual or contingent (each, a "Plan") has been maintained in compliance with its terms and with
the requirements of all applicable statutes, rules and regulations. including ERISA and the Code:
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(9), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (I) no
"reportable event" (within the meaning of Section .J043(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur, (2) no
"accumulated funding deficiency" (within the meaning of Section 302 of ERISA or Section 412
ofthe Code), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value ofall benefits accrued under such Plan (detennined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
"multiemployer plan", within the meaning of Section 400 I(c)(3) of ERI SA); and (C) each Plan
that is intended to be qualified under Section 40 I(a) of the Code has received a tilVorable
determination letter from the Internal Revenue Service with respect to its qualitied status that has
not been revoked, or such a determination letter has been timely applied for but not received by
lhe Signing Date, and nothing has occurred, whether by action or by failure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualified status Or
tilVorablc determination letter.

(0) Taxes. Except as would not, individually or in the aggregate, reasonably be
expected to have a Company Material Adverse EHecl. (i) the Company and the Company
Subsidiaries have liIed all federaL state, local and foreign income and franchise Tax returns
required to be ti led through the Signing Date, subject to rennitted extensions, and have paid all
Taxes due thereon, and (ii) no Tax deticiency has been detennined adversely to the Company or
any of the Company Subsidiaries, nor does the Company have any knowledge of any Tax
deficiencies. "Ta.'(" or "Twccs" means any federal. state. local or f()reign income, gross receipts,
property, sales. use, license, excise, franchise, employment. payroll. ~vithholdjng. alternative or
add on minimum, ad valorem. transfer or excise tax, or any other tax, custom, duty.
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governmental fee or other like assessment or charge of any kind whatsoever. together with any
interest or penalty. imposed by any Governmental Entity.

/p) Properties and Leases. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company :\fareriaJ Adverse Etfect, the Company and the
Company Subsidiaries have good and marketable title to all real properties and all other
properties and assets owned by tht:m. in each case free trom liens, encumbrances, claims and
ddects that would aft;Xt the value thereof or interfere with the use made or to be made thereof
by them. Except as would not, individually or in the aggregate. reasonably be expected to have a
Company Material Adverse Etfect. the Company and the Company Subsidiaries hold all leased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereof by them.

('I) Environmental liability. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse EtTi:ct:

(i) there is no legaL administrative. or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition of: on the Company or any Company Subsidiary. any liability relating to the
release of hazardous substances as defined under any local. state or tederal environmental
statute, regulation or ordinance, including the Comprehensive Environmental Response.
Compensation and Liability Act of 1980. pending or. to the Company"s knowledge,
threatl.":ned against the Company or any Company Subsidiary;

(ii) to the Company's knowledge. there is no reasonable basis for any such
proceeding, claim or action; and

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

(r) Risk Management Instruments. Except as would not, individually or in the
aggregate. reasonably be expected to have a Company Materia! Adverse Effect. all derivative
instruments, including, swaps, caps, floors and option agreements. whether entered into for the
Company's own account, or tor the account of one or more ofthe Company Subsidiaries or its or
their customers. were entered into (i) only in the ordinary course of business, (ii) in accordance
with prudent practices and in all material respects with all applicable laws. rules. regulations and
regulatory polic ies and (iii) with counterparties believed to be financially responsible at the time;
and each ofsuch instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries, entixceable in accordance with its tenns, except as fila} be
limited by the Bankruptcy Exceptions. Neither the Company or the Company Subsidiaries. nor.
to the knowledge of the Company, any other party thereto. is in breach of any of its obligations
under any such agreement or arrangement other than such breaches that would not, individually
or in the aggregate. reasonably be expected to have a Company \1aterial Adverse Eflect,
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(s) Agreements with RegulatorY Agen..:it'"S. Except as sct forth on Schedule E, neither
the Company nor any Company Subsidiary is subject to any material cease-and-desist or other
similar order or enforcement action issued by. or is a party to any material written agreement.
consent agreement or memorandum ofundcrstanding with. or is 11 party to any commitment letter
or similar undertaking to. or is subject to any capital directive by. or since December 31. 2006,
has adopted any board resolutions at the request of any Governmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the <.:onduct of its business or that in
any material manner rdates to its capital adequacy. its liquidity and funding policies and
praclices, its ability to pay dividends, its credit, risk management or compliance policies Or
procedures, its internal wntrols, its management or its operations or businl.."ss (each item in this
sentence. a "ReRula/ory Agreemcm''). nor has the Company Or any Company Subsidiary been
advised since December 31,2006 by any such Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in compliance in all material respects with each Regulatory Agreement
to which it is party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement. "Appropriate Federal BankinR ARen'Y" means the "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3(q) of the Federal Deposit Insurance Act (12 USC Section 1&13(q)).

(I) Insurance. The Company and the Company Subsidiaries are insured with
reputable insurers against such risks and in such amounts as the management of the Company
reasonably has detennined to be prudent and consistent with industry practice. The Company
and the Company Subsidiaries are in material compliance with tht:ir insurance policies and are
not in default under any of the material tenns thereot: each such policy is outstanding and in full
force and effect, all premiums and other payments due undt:r any material policy have bet:n paid.
and all claims thereunder have been tiled in due and timely fa~hion, except in each case. as
would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Etfect.

(u) Intellectual PropertY. Except as would not, individually or in the aggregate.
reasonably be expected to have a Company Material Adverse Ellect. (i) the Company and each
Company Subsidiary owns or otherwise has the right to use. all intellectual properry rights,
including all trademarks. trade dress, trade names. service marks, domain names. patents,
inventions, trade secrds. know-how. works of authorship and copyrights therein, that are used in
the conduct ofthcir existing businesses and all rights relating to the plans, design and
specifications of any of its branch facilities ("Proprietary Rights") free and clear of aI/liens and
any claims of ownership by current or former employees, comractors. designers or others and (ii)
neither the Company nor any oftne Company Subsidiaries is materially infringing, diluting.
misappropriating or violating. nor has the Company or any Or the Company Subsidiaries received
any writtlo'n lor. to the knowledge of the Company_ oral} communications alleging that any of
them has materially inlringed. diluted, misappropriated or violated. any of the Proprietary Rights
owned by any other person. Except as would not. individually or in the aggregate. reasonably he
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expected to have a Company f\laterial i\dverse Etfect, to the Company's knowledge, no other
person is infringing. diluting, misappropriating or violating. nor has the Company or any or the
Company Subsidiaries sent any 'vHitten communications since January I, 2006 alleging that any
person has intringed. diluted, misappropriated or violated, any ofrhe Proprietary Rights owned
by the Company and the Company Subsidiaries.

(v) Brokers an(LFinders. No broker. tinder or investment banker is entitled to any
j;nancial advisory, brokerage. tinder's or other fee or commission in connection with this
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon
arrangements made by or on behalf of the Company or any Company Subsidiary tor which the
Investor could have any liability.

Article IIf
Co\'enants

3.1 Commerciallv Reasonable Efforts. Subject to the terms and conditions of this
Agrec:mcnt. each of the parties will use its commercially reasonable efforts in good faith to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practk:able and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable eft()rts to cooperate \vith the other party to that
end.

3.2 Expengs. Unless otherwise provided in this Agreement or the Warrant, each of
the parties hereto wilJ bear and pay all costs and expenses incurred by it or on its behalf in
connection with the transactions contemplated under this F\greement and the Warrant, including
fees and expenses of its own tinancial or other consultants, investment bankers, accountants and
counsel.

3.3 Sufficiency of Authorized Warrant Preferred Stock; Exchange Listing.

(a) During the period from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall at all times have reserved tor issuance, tree of
preemptive or similar rights, a suflicient number ofauthorized and uni:-osued Warrant Shares to
effectuate such exercise.

(b) 'f the Company lists its Common Stock on any national securities exchange, the
Company shall, if requested by the Investor. promptly use its reasonable best efforts to cause the
Preferred Shares and Warrant Shares to he Ilpproveo for listing on a national securities exchange
as promptly as practicabk following stich request.

3.4 Certain Notifications Until Closing. From Ihe Signing Date untillhe Closing, the
Company shall promptly notity the Investor ar(i) any fact. event or circull1srance of which it is
aware ,-InO 'v\hich would reasonably he eXp<:l.:tcd to cause any representation or warranty of"rhe
Company contained in this Agreement to be untrue or inuL'curate in an} material respect or to
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cause any covenant or agreement of the Company contained in this Agreement not to be
complied \.. ith or satistied in any material respect and (ii) except as Previously Disclosed. any
tact. cin:umstance. event, change. occurrence, condition or development of which the Company
is aware and which. individually or in the aggregate. has had or ",QuId reasonably be expected to
have a Company Material Adverse Eftect:pml'idt'd, however. that delivery arany notice
pursuant to this Section 3,4 shall not limit or arleet any rights of or remedies available to the
Investor: providl!d,jilrther, that a failure to comply with this Section 3,4 shall not constitute a
breach of this Agreement or the failure of any condition set forth in Section 1.2 to be satistied
unless the underlying Company Material Adverse Etlect or material breach would independently
result in the failure of a condition set forth in Section 1.2 to be satistied.

3.5 Access, Information and Confidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of kss than 10% of the Purchase Price.
the Company will permit the Investor and its agents. consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency. or otherwise to the extent necessary to
evaluate. manage. or transfer its investment in the Company. to examine the curporate books and
make copies thereof and to discuss the atfairs, tinances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company, alil/pon reasonable notice and
at such rea<;onable times and as otten as the Investor may reasonably requcst and (y) to review
any int(lrmation" material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
\"ith the conduct of the business of the Company, and nothing herein shall require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply),

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

(i) as soon as available after the end of each ftscal year of the Company, and
in any event within 90 days thereatler, a consolidated balance sheet of the Company as of
the end of such fiscal year. and consolidated statements of income, retained earnings and
cash Hows of the Company for such year, in each case prepared in accordance with
GAAP and setting forth in cach case in comparative form the figures for the previous
fiscal year of the Company. and which shall be audited to the c}\tent audited tinancial
statements are available: and
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(i i) as soon as avai lable after the end of the tlrst. second and third quarterly
periods in each fiscal year of the Company. a copy of any quarterly reports provided to
other stockholders of the Company or Company management.

IC) The Investor will use rea<;onablc best efforts to hold. and will use re'Jsonable best
ef1'\)rts to cause its agl:nts, consultants. contractors and advisors to hold. in conOdence aU non­
public records, books. conEracts. instruments, computer data and other data and infonnation
(collectively, '"fnfomwlion") corn:t:rning the Company furnished or made available to it by the
Company or its reprt:sentativi,:s pursuant to this Agn.'Cment (except to the extent that such
information can be shown to have been (i) previously known by such party on a non-contJdential
basis, (ii) in the public domain through no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was furnished (and without violation ofany other
contidentiality obligation)); provided that nothing herein shall prevent the Investor from
disclosing any 111fonnation to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

(d) The Investor's information rights pursuant to Section 35(b) rnay be assigned by
the Investor to a transferee or assignee of the Purchased Securities or the Warrant Shares or with
a Iiq uidation preference or, in the case of the Warrant. the Iiq uidat ion preference 0 f the
underlying shares of Warrant Prderred Stock. no less than an amount equal to 2% of the initial
aggregate liquidation preten:nce of the Preferred Shares.

Article IV
Additional Agreements

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

4.2 legends.

(a) The Investor agrees that all n:rtificaLCs or other instruments representing the
Warrant will bear a legend substantially to the following effect:

"THE SEClJRITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1<;33. AS AMENDED. OR THE
SECURITIES LA WS OF ANY STATE AND MA Y NOT BE TRANSFERRED. SOLD
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OR OTHERWISE DISPOSED OF EXCEPT \VHILE A REGISTRATION
STATEMENT RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LA WS OR PURSUANT TO AN EXEMPTION
FROM REGISTRATION UNDER SUCH ACT OR SUCH LA\VS.

THJS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A. SECURITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
I~VESTORREFERRED TO THEREIN. A COPY OF WHICH IS ON FILE WITH THE
ISSUER. THE seCURITIES REPRESENTED BY nils INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WJTH SAJD AGREEMENT WILL BE YOID."

(b) In addition. the Investor agrees that all certificates or other instruments
representing the Preferred Shares and the Warrant Shares will bear a legend substantially to the
following effect:

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN·
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"). OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSfERRED. SOLD OR OTHERWiSE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LA WS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LA WS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAY BE REL YING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS INSTRUMENT BY ITS ACCEPTANCE HEREOF (I) REPRESENTS THAT
IT IS A "QUALIFIED JNSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A
LNDER HIE SECURITIES ACT). (2) AGREES THAT IT WILL NOT OffER, SELL
oR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS
INSTRUMENT EXCEPT (A) PURSUA.NT TO A REGISTRATION STATEMENT
WHICH IS THEN EFFECTIVE UNDER HIE SEClJRrrlES ACT. IB) FOR SO LONG
AS THE SECURITIES REPRESENTED BY THIS INSTRUMENT ARE ELIGIBLE
FOR RESALE PURSUANTTO RULE 144.'\., TOA PERSON IT REASONABLY
BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER"" AS DEFINED IN RULE
144A UNDER THE SECURITIES ACT tHAT PURCHASES FOR ITS OWN
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER
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TO WHOM NOIICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN
RELI/\NCE ON RLLE 144:\. (C) TO THE ISSUER OR (D) PURSUANT TO ANY
OTHER A VA ILABlE EXEMPTION FROM THE REGISTRATION
REQUIRE\IENTS OF THE SECURITfES ACT AND (3) AGREES THAT IT WILL
GIVE TO EACH PERSON TO WHOM THE SECURITIES REPRESENTED BY THIS
INSTRUME.\IT ARE TRA\lSFERRED A NOTICE SUBSTANTIAllY fa THE
EFFECT OF THIS lEGEND.

1'1·11$ INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON
TRANSFER AND OTHER PROVISIONS OF A SECURITIES PURCHASE
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COpy Of WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT
BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH
SAID AGREEMENT. ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE
WITH SAID AGREEMENT WilL BE VOID."

(c) In the ewnt tl1at any Purchased Securities or Warrant Shares (i) become registered
under the Securities Act or (ii) are eligible to be transferred without restriction in accordance
\virh Rule 144 or another exemption from registration under the Securities Act (other than Rule
144A). the Company shall issue new certi fkates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
St-ctions 4.2(a) and (b) above; provided that the Investor surrenders to the Company the
previously issued cerlilkates or other instruments.

4.3 Certain Transactions. The Company will not merge or consolidate with, or self,
transfer or lease all or substantially all of its property or assets to, any other party unless the
successor. transferee or lessee party (or its ultimate parent entity), as the case may be (ifnot the
Company), expressly assumes the due and pundual performance and observance ofeach and
every covenant, agreement and condition ofthis Agreement to be perfanned and observed by the
Company.

4.4 Trgnsfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws, the Investor shall be
permitted to transfer, sell. assign or otherwise dispose of ("Tramkr") a!l or u portion of the
Purchased Securities or Warrant Shares at any time, and the Company shall take all steps as IDay
be reasonably requested by the Investor to facilitate the Transfer of the Purchased Securities and
the Warrant Shares: provided that the Investor shall not Transfer any Purchased Securities or
Warrant Shares ifslIch transler would require the Company to be subject to the perio<Jle
reporting requirements of Sect ion 13 or 15(d} of the Securities Exchange Act of 1934 (the
"Ercl/l1f7ge Act"). In furtherance of the foregoing. thee Company shall provide reasonable
cooperation to facilitate any Tran~ters of the Purchased Securities or Warrant Shares, inclUding.
as is reasonable under the circumstances. hy fumishing such intt)rmation concerning the
Company and its business as a proposed transferee may reasonably request (including such
infurmation as is required by Section 4.5(k)) and making management of the Company
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reasonably available to r~spolld to questions ofa proposed tran:iferee in act.:orJance with
customary practice, suhject in all cases to the proposed transtcn:e agreeing to a customary
conl~dentialityagreement.

4.5 Registration Rights.

(a) Unless and until the Company becomes subject to the reporting requirements of
Section 13 or 15{d) of the Exchange Act. the Company shall have no obligation to comply with
(he provisions of this Section 4.5 (other than Section 4.5(b)(iv)-(vi»: provided that the Company
covenants and agrees that it shall comply with this Section 4.5 as soon as practicable after the
date that it becomes subject to such reporting requirements.

(b) Registration.

(i) Subject to the tenns and conditions of this Agreement. the Company
covenants and agrees that as promptly as prac.:ticable after the date that the Company
bl"Comes su~ject to the reporting requirements of Section 13 or 15(d) of the Exchange Act
(and in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement fried with the SEC to cover
the Registrable Securities). and, to the extent the Shelf Registration Statement has not
theretofore been declared eI'tective or is not automati~ally et1ective upon such tiling. the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial etfectiveness until such
time as there arc no Registrable Securities remaining (including by retiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires). Notwithstanding the foregoing, if the Company is not
eligible to tile a registration statement on Form S-3, then the Company shall not be
obligated to ti Ie a Shelf Registration Statement unless and until requested to do so in
writing by the Investor.

(ii) Any registration pursuant to Section 4.5(b)(i) shall be effected by means
of a shelf registration on an appropriate !onn under Rule 415 under the Securities Act (a
"ShelfRegistration Slaremenl'). If the Investor or any other Holder intends to distribute
any Registrable Securities by means ofan underwritten otfering it shall promptly so
advise the Company and the Company shall take all reasonable steps to tacilitate such
distrihution, including the actions required pursuant to Section 4.5( d); provided that the
Company shall not be required to tacilitate an undenvritten ot1ering of Registrable
Se..:urities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares ifsuch initial aggregate
liquidation preference is less than $2 billu.m and (ii) $200 million if the initial aggregate
liquidation preti.:rcnce ufthe Pn:terred Shares is equal to or greater than $2 billion. The
lead undcr\\riters in any such distribution shall be selected by the Holders ofa majority



of the Registrable Securities to be distributed; pr(}\'ided that to lhe extent appropriate and
pem1itted under applicable law, such Holders shall consider the qualifications of any
broker-dealer A ftiliate of the Company in selecting the lead lIndcnvriters in any such
distribution.

(iii) The Company shall not be required to elleet a registration (including a
resale of Registrable Securities trom an eHcctivc Shelf Registration Statement) or an
undcf\l;fitten onering pursuant to Seelion 4.5(b): (A) with respect to securities that are
not Registrable Securities: or (B) if the Company has notified the Investor and all other
~Iolders that in the good faith judgment of the Board of Directors. it would be materially
detrimental to the Company or its securityholders for such registration or lmdcrwritten
offering to be effected at such time. in which event the Company shall have the right to
deter such registration for a period of not more than 45 days after receipt ofthe request of
the Investor or any other Holder: provided that such right to delay a registration or
underwritten offering shall be exercised by the Company (I) only if the Company has
generally exercised (or is concurrently exercising) similar black-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any! 2-month period.

(iv) If during any period when an effective Shelf Registration Statement is not
available. the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(b)(i) or a Special Registration. and the registration
form to be filed may be used for rhe registration or qual ification h)r distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated tiling date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requ~sts

for inclusion therein within ten business days after the date of the Company's notice (a
··Piggyh(/(.:k Registrl1tion"). Any such person that has made such a written request may
withdraw its Registrable Securities from such Piggyback Registration by giving written
notice to the Company and the managing undenvriter. ifany. on or betore the fifth
business day prior to the planned effective date of such Piggyback Registration. The
Company may terminate or withdraw any registration under this Section 4.5(bIOv) prior
to the effectiveness ofsuch registration. whetha or not Investor or any other Holders
have elected to include Registrable Securities in such registration.

(v) If the registration referred tu in Section 4.5(b)(iv) is proposed to be
underwritten. the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section 4.5(b)(iv). In such event, the right of Investor
and all other Holders to registrarion pursuant to Section 4.5(b) will be conditioned upon
such persons' participation in slIch undenvrfting and the inclusion of such person's
Registrable Securitics in the undcf\vriting if such securities arc of the same class of
securities as the securities to be offered in the undemritten offering. and each :>ut:h
person wil! (together with the Company and the other persons distributing their securities
through slich ulldcnHiting) enter into an underwriting agreement in customary form \'; Ith
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the underwriter or underwriters selected for such undenvriting by the Company: prurided
that the Investor (as opposed to other Holders) shall not be required to indemnify any
person in connection VI, ith any registration. II'any participating person disapproves of the
temlS of the underwriting. such person may dect to withdraw therefrom by written notice
to the Company. the managing undcnvritcrs and the Investor (if the Investor is •
participating in the underwritin~).

(v i) Ifeither (x) the Company grants "piggy back" registration rights to one or
more third parties to include their securities in an undervvritten offering under the Shelf
Registration Statement pursuant to Section 4.5(b)(ii) or (y) a Piggyback Registration
under Section 4.5(b)Ov) relates to an underwritten offering on behalf of the Company.
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number of securities requested to be included in such Offering exceeds the
number which can be sold without adversely affecting the marketability of such offering
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) I1rst. in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securitks the Company proposes to sell. (8)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(iv). as
applicable. pro raJa on the basis ofthe aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be so included, subject to the terms of this Agreement: provided,
however. that if the Company has. prior to the Signing Date, entered into an agreement
with resp~t to its securities that is inwnsistent with the order of priority contemplated
hereby then it shall apply the order of priority in such contlicting agreement to the extent
that it would otherwise result in a breach tinder such agreement.

(c) Expenses of Registration. All Registration Expenses incurred in connection with
any registration, 4ualitication or compliance hereunder shall be borne by the Company. All
Selling Expenses incurred in connection with any registrations hereunder shall be borne by the
holders of the securities so registered pro raJa on the basis of the aggregate offering or sale price
of the securities so registered.

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

(i) Prepare and file with the SEC a prospectus supplement or post-etTcclive
amendment with respect to a proposed offering of Registrahle Securities pursuant to an
t'fll.'ctive registration statement. su~ject to Section 4.5( d}. keep such registration
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statement efTedive and keep stich prospectus suppk-ment current until tht: securities
described therein are no longer Registrable Securities.

(ii) Prepare and tile with the SEC such amendments and supplements to the
applicable registration statement and the prospectus or prospectus supplement used in
connection with such registration statement as may he necessary to comply \.,ith the
provisions of the Securities Act \., itll respect to the disposition of all se<:urities covered by
such registration statement.

(iii) Furnish to the Holders and any under'fvriters such number of copies of the
applicable registration 5tutement and t'ach such amendment and 5upplement thereto
(including in each case all exhibits) and of a prospectus, including a preliminary
prospectus, in confixmity with the requirements of the Securities Act, and stich other
documents as they may reasonably request in order to tacilitate tne disposition of
Registrable Securities owned or to be distributed by them.

(iv) Use its reasonable best ctlorts to register and qualify the securities covered
by such registration statement under such other securities or Blue Sky laws of such
jurisdictions as shall be reasonably requested by the Holders or any managing
undcr'fvriter{s),10 keep such regis£ration or qualification in effect for so long as such
registration statement remains in effect. and [Q take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
jurisdictions of the securities owned by 5t1en Holder; provided that the Company 5hall not
be required in connection therewith or as a condition thereto to quality to do business or
to tile a general consent to service of process in any such states or jurisdictions.

(v) Notify each Holder of Registrable Securities at any time when a
prospectus relating thereto is required to be delivered under the Securities Act ofthe
happening ofany event as a result of which the applicable prospectus, as then in efTect,
includes an untrue statement ofa malCriallact or omits to state a material fact requin:::d to
be statcd therein or necessary to make the statements therein not misleading in light of
the circumstances then existing.

(vi) Give written notict: to the Holders:

(A) when any registration statement filed pursuant to Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by the t1Iing ofa document with the SEC pursuant to the Exchange Act)
and when such registration statement or any post-efTcctive amendment thereto has
become effective;

(8) ofany request by the SEC t<)f amendments or supplements to ,tny
registration statement or the prospectus included therein or li)r additional
inti)rmation:
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(C) of the issuance by the SEC or any stop order suspending the
effectiveness ofany registration statement or the initiation ofany proceedings for
that purpose;

(D) of the n:eeipt by the Company or its legal counsel of any
notification with respect lO the suspension of the qualification of the applicable
Registrable Securities for sale in any jurisdiction or the initiation Or threatening of
any proceeding for such purpose;

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

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

(vii) Use its reasonable best eflorts to prevent the issuance Or obtain the
withdrawal ofany order suspending the effectiveness of any registration statement
referred to in Section 4.5(d)(vi)(C) at tht.: earliest practicable time.

(viii) Upon the occurrence orany event contemplated by Section 4.5(d)(v) or
4.5(d)(vi)(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement ofa material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made. not
misleading. Ifthe Company notifies the Holders in accordance with Section 4.5(d)(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any undenvriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company's expense) other than permanent tile copies then in such
Holders' or underwriters' possession. The total number of days that any such suspension
may be in effect in any Il-month period shall not exceed 90 days.

(ix) Use reasonable best efforts to procure the cooperation of the Company's
transter agent in settl ing any offering or sale of Registrable Securities, including with
respect to the transfer of physical stock certificates into book-entry form in accordance
v. ith any procedures reasonably requested by the Holders or any managing
underwr iter(s).

(x) Ifan underwritten offering is requested pursuant to Section 4.5(b}(iil.
enter into an undcmriting agreement in customary form. scope and substance and take all
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such other actions reasonably requested by the Holders of a majority of the Registrable
Securities being sold in connection therewith or by the managing underwriter(s), ifany,
to expedite or facilitate the underwritten disposition of sllch Registrable Securities. and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in "road shows".
similar sales events and other marketing activities), <i\) make such representations and
warranties to the Holders that are selling stockholders and the managing undcrwriter(s). if
any. ~ith respect to the business of the Company and its subsidiarit:s. and the Shelf
Registration Statement. prospectus and documents. if any, incorporated or deemed to be
incorporated by reference therein. in each case. in customary form, substance and scope.
and, if true, con finn the same if and when requested. (B) use its reasonable best efforts to
furnish the underwriters \vith opinions ofcounsel to the Company. addressed to the
managing underwriter(s). ifany, covering the matters customarily covered in such
opinions requested in underwritten offerings. (C) use its reasonable best etTorts to obtain
"cold comtorC letters from the independent certified public accountants of the Company
(and, if necessary. any other independent certified public accountants ofany business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement) who have i.:crtitled the financial statements included
in such Shelf Registration Statement. addressed to each of the managing underwriter(s). if
any, such letters to be in customary fOrm and covering matters of the type customarily
covered in "cold comtort" letters, (D) ifan underwriting agreement is entered into, the
same shall contain indemnitication provisions and procedures customary in underwritten
otferings (provided that the Investor shall not be obligated to provide any indemnity). and
(E) deliver such documents and certillcatts as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therew ith,
their counsel and the managing underwriter(s), if any, to evidence the continued validity
of the representations and warranties made pursuant to clause (I) above and to e" idence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s). jf any. and any attorneys or
accountants retained by such Holders or managing undenvriter(s). at the offices where
normally kept. during reasonable business hours. financial and other records. pertinent
corporate documents and properties of the Company. and cause the officers, directors and
employees ofthe Company to supply all information in eaeh case reasonably requested
(and of the type customarily provided in connection with due diligence conducted in
connection with a registered public offering of securities) by any such representative.
managing underwriter(s), attorney or accountant in connection with such Shelf
Registration Statem~'11t.

(xii) Usc reasonable best efforts to cause all such Registrable Securities to he
listed on each national securitit:s exchilnge on which similar securities issued by thl.'
Company are then listed or, ifllo similar securities issued by the Company an: then Iistt:d
on any national securities exchange. use its rl.'asonable best effl}lts to cause all such
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Registrable Securities to be listed nn such securities exchange a..'i the Investor may
designatc.

(xiii) If requested by Holders ofa majority of the Registrable Securities being
registered and/or sold in connection therewith. or the managing undemritcr(s). if an}.
promptly include in a prospectus supplement or amendment such intixmatlon as the
Holders of a majority of the Registrahle Securities being registered and/or sold in
connection there\\< ith or managing underwriter(s). if any. may reasonably request in order
to permit the intended method of distribution of such securities and make all required
fi lings of stich prospectus supplement or such amendment as soon as practicable aHer the
Company has received such request.

(xiv) Timely provide to its security holders earning statements satisfying the
provisions of Section II (a) ofthc Securities Act and Rule! 58 therevnder.

(e) Suspension ofSaks. Upon receipt ofwrilten notice from the Company that a
registration statement, prospectus or prospectus supplement contains or may contain an untrue
statement ofa material fact or omits or may omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading or that circumstances exist
that make in.i.1dvisable lise of such registration statement, prospectus or prospectus supplement,
the Investor and each Holder of Registrable Securities shall forthwith discontinue disposition of
Registrable Securities until the Investor and/or Holder has received copies ofa supplemented or
amended prospectus or prospectus supplement. or until the Investor and/or such Holder is
advi<;ed in writing by the Company that the use of the prospectus and, if applicable. prospectus
supplement may be resumed. and. ifso directoo by the Company. the Investor and/or stich
Holder shall deliver to the Company (at the Company's expense) all copies. other than
permanent file copies then in the Investor and/or such Holder's possession. of the prospectus
and, if applicable. prospedus supplement cowring such Registrable Securities current at the time
of receipt of such notice. The total number of days that any such suspension may be in effect in
any 12-month period shall not exceed 90 days.

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

(g) Furnishing Information.

(i) Neither the Investor nor any Holder shall use any free writing prospectus
(as defined in Rule 405) in connection with the sale of Registrable Securities \\ithout the
prior written consent of the Company.

Iii) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to S.:ction 4.5Id) that Investor and/or the selling Holders and the
underwriters. ifan}. shall furnish to the C\)mpany such information regarding
themselves. the Registrable Securities held by them and the imcnded method of
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disposition of such st-'Curities as shall be required to dtect the registered otTering of their
Registrable Securities.

(h) Indemnitication.

(i) The Company agrees to indemnity each Holder and. if a Holder is a
person other than an individual, such Holder's onicers, directors. employees. agents.
representatives and Affiliates. and each Person. ifany. that controls a Holder within the
meaning of the Securities Act (each. an "Indemnitel?"), against any and a" losses, claims.
damages, actions. liabilities, costs and expenses (including reasonable fees. expenses and
disbursements of attorneys and other protessionals incurred in connection with
investigating. defending, settling. compromising or paying any such losses, claims.
damages. actions, liabilities. costs and expenses), joint or several, arising out ofor based
upon any untrue statement or al lege<! untrue statement of material fact contained in any
registration statement, including any preliminary prospectus or tinal prospectus contained
therein or any amendments or supplements thereto or any docull1ents incorporated therein
by reference Or contained in any free writing prospectus (as such tenn is defined in Rule
405) prepared by the Company or authorized by it in writing lor use by su<.:h Holder (or
any amendment or supplement thereto); or any omission to state therein a material fad
required to be stated therein or necessary to make the statements therein. in light ofthe
circumstances under which they were made. not misleading; provided. that the Company
shall not be liable to such Indemnitee in any such case to the extent that any such loss,
claim. damage. liability (or action or proceeding in respect thereof) or expense arises out
ofar is based upon (A) an untrue statement or omission made in such registration
statement. including any such preliminary prospectus or tinal prospectus contained
therein or any such amendments or supplements thereto or contained in any tree writing
prospectus (as such tenn is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto). in
reliance upon and in conformity with information regarding such Indemnitee or its plan
ofdistribution or ownership interests which was filmished in vvriting to the Company by
such Indemnitee for use in connection with such registration statement. including any
such preliminary prospectus or final prospec1us contained therein or any such
amendments or supplements thereto, or (8) otTers or sales effected by or on behalf of
such Indemnitee "by means of' (as defined in Rule f59A) a .. tree writing prospectus" (as
dcfint'd in Rule 405) that was not authorized in writing by the Company.

(ii) If the indemnification provided for in Section 4.5(h)(i) is unavailable to un
Indemnitee with respect to any losses, claims. damages, actions. liabilities. costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
cunkmplated therein, then the Company. in lieu ofindemnitying such Indemnitee. shall
contribute to the amount paid or payable by such 'ndemn itce as a result of such losses,
daims. damages. actions, liabilities, costs or expenses in such proportion as is appropriate
to rctkct the relative tault of the Indemnitee, on the one hand. and the Company. 011 the
other hand, in connection with the statements or omissions which resulted in such losses,
claims, damages. actions, liabilities. ..:osts or expenses as we" as any other relevant
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equitable considerations, The relative Hwlt of the Company. on the one hand. and of the
Indemnitee, on the other hand. shall be determined by reference to. among other factors.
whether the untnle statement of a material fact or mnission to state a material lact rt'lates
to infonnation supplied by the Company or by the Indemnitee and the parties' relative
intent. know ledge. access to informatioll and opportunity to correct or prevent such
statement or omission; the Company and each Holder agree that it would not be just and
equitable if contribution pursuant to this Section 4.5(h )(ii) were determined by pro raw
allocation or by any other method of allocation that does not take account of the equitable
considerations referred to in Section 4.5(h)(i). No Indemnitee guilty offmudulent
misrepresentation (with in the meaning of Section I I (!) of the Securities Act) shall be
entitled to contribution from the Company if the Company was not guilty of' such
fraudulent misrepresentation.

(i) Assignment of Registratjon Rights. The rights of the Investor to registration of
Registrable Securities pursuant to Section 4.5(b) may be assigned by the Investor to a transferee
or assignee of Registrable Securities with a liquidation prderence or, in the case of the Warrant,
the liquidation preference of the underlying shares of Warrant Preferred Stock, no less than an
amount equal to (i) 2% of the initial aggregate liquidation preference of the Preterred Shares if
such initial aggregate liquidation preference is less than $2 billion and (ii) $200 million if the
initial aggregate liquidation preference of the Preferred Shares is equal to or greater than $2
billion; provided, howew:r. the transferor shall, within ten days utter such transfer. furnish to the
Company written notice of the name and address of such transferee or assignee and the number
and type of Registrable Securities that are being assi/,,'ned.

(j) (Jear Market. With respect to any underwritten offering of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or
distribution, or to fife any Shelf Registration Statement (other than such registration or a Special
Registration) covering any preferred stock of the Company or any securities convertihle into or
exchangeable or exercisable tor preferred stock of the Company, during the period not to exceed
ten days prior and 60 days following the etlective date of such offering or such longer period up
to 90 days as may be requested by the managing undenvriter IDr such underwritten offering. The
Company also agrees to cause such of its directors and senior executive officers to execute and
deliver customary lock-up agreements in such form and for such time period up to 90 days as
may be requested by the managing underwriter. "Special ReKisfrafion" means the registration of
(A) equity securities and/or options or other rights in respect thereof solely registered on Form S­
4 or Form S-8 (or successor torm) or (B) shares of equity sl."Curities and/or options or other rights
in respect thereof to be offered to directors, members ofrnanagement employees. consultants,
customers. lenders or vendor'> of the Company or Company Subsidiaries or in connection with
div idend reinvestment plans.

(k) Rule 1..J.4: Rule 144A. With a view to making available to the Investor and
Holders the benefits of certain rules and regulations of the SEC \vhich tlIay rem1it the sale of the
Registrable Securities to the public withollt registration. the Co IIIpany agrees to use its
rcasonabk hest efforts to:
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(i) makt: and keep public infi.mnutiQIl available, as those terms arc understood
and defined in Rule 1-i4(c)( J) or any similar or analogous rule promulgated under the
Securities Act. at all times utter the Signing Date:

(ii) (A) file with the SEC, in a timely manner, all reports and other documents
required of the Company under the Exchange Act, and (8) ifat any time the Company is
not required to file such reports, make available, upon the request of any Holder, such
information necessary to permit sales pursuant to Rule 1-i4A (including the information
required by Rule 144A(d)(4) under the Securities Act):

(iii) so long as the Investor or a Holder owns any Registrable Securities,
furnish to the Investor or such Holder forthwith upon request: a \"ritten statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act: a copy of the most recent annual or quarterly
report of the Company; and such other reports and documents as the Investor or Holder
may reasonably request in availing itselfofany rule or regulation of the SEC allowing it
to sell any such securities to the public without registration: and

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

(I) As used in th;s Section 4.5, the raJ/owing terms shall have the following
respective meanings:

(i) "Holder" means the Investor and any other holder of Registrable
Securitit:S to whom the registration rights conferred by this Agreement have been
transferred in compliance with Section 4.5(h) hereof.

(ii) "Ho/ders' COT/mer means one counsel torthe selling Holders chosen by
Holders holding a majority inkrest in the Registrable Securities being registered.

(iii) "Regil·ter,'· "n!f(1:5tcred," and "'rcf(istration" shall refer to a registration
em~cted by preparing and (A) tiling a registration statement or amendment thereto in
compliance with the Securities Act and applicable rules and regulations thereunder. and
the dec laration or ordering of effectiveness of stich registration statement or amendment
thereto or (8) tiling a prospecllls and/or prospectus supplement in respect of an
appropriate elTcctive registration sWlernent on form S-3.

(iv) ··Registrahfe Securities" means (;\) all Preterred Shares. (A) Ihe Warrant
(suhjed to Section 45(q» and (C) any equity securities issued or issuable directly or
indirectly with respect to the securities rd~rred 10 in the Icm:going clauses (!\) l)r IB) by
way of conversion. exercise or exchange thereot: including the Warrant Shares. or share
div idend or share split or in connection with a combination of shares. recapitalization,
reclassification. merger. amalgamatiol!, arrangement. consolidation or other

--27-



rc:organization, provided that. once issued, slIch securities will not be Registrable
Securities when (I) the) are sold pursuant to an efrective registration statement under the
Securities Act, 12} except as provided below in Section 4.5(p), they may be sold pursuant
to Rule 144 without limitation thereunder on volume or manner of sale, (3) they shall
have ceased to be outstanding or( 4) they have been sold in a private transaction in which
the transkror's rights under this Agreement are not assigned to the transteree of the
st:curities. No Registrable Securities may be registered under more than one registration
statement at anyone time.

(\I) "ReRistralion Expenses" mean all expenses incurred by the Company in
effecting any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or othemise complying with its obligations under
this Section 4.5. including all registration, filing and listing fees, printing expenses, fees
and disbursements ofcounsel for the Company, blue sky fees and expenses, expenses
incurred in connection with any "road show", the re'dSonable fees and disbursements M
Holders' Counsel, and expenses of tile Company's independent accountants in
connection with any regular or special reviews or audirs incident to or required by any
such registration, but shall not include Selling Expenses,

(vi) "Rule 1./-1", "Rule f.I-IA", "Rule J59A", "Rule -105" and "Rille .JJ5" mean,
in each case. such rule prOlnlllgall'd under the Securities Act (or any successor provision).
as the same shall be amended from time to time.

(vii) "Selling Erpemes" mean all discounL,>, selling commissions and stock
transfer taxes applicable to the sale of Registrable Securities and fees and disbursements
ofcounsel for any Holder (other than the fees and disbursements of Holders' Counsel
included in Registration Expenses).

(m) At any time, any holder of Securities (including any Holder) may elect to forfeit
its rights set forth in this Section 4,5 from that date forward; prOVided, that a Holder torfeiting
such rights shall nonetheless be entitled to parti1;ipate under Section 4.5(b)(iv) - (vi) in any
Pending Underwritten Offering to the same extent that such Holder would have been entitled to
if the holder had not withdrawn; and provid,,·d./urlher, that no such forteiture shafl terminate a
Holder's rights or obligations under Section 4.5(g) with respect to any prior registration or
Pending Underwritten Otlering. "Pending Undenwitten ()ffering" means. with respect to any
Holder forfeiting its rights pursuant to this Section 4.5(m), any underwritten otTering of
Registrable Securities in which such Ilolder has advised the Company of its intent to register its
Registrable Securities either pursuant to Section 4.5(b)(ii) or 4.5( b)(iv) prior to the date of such
Holder's forfeiture.

rn) Specific Performance. The parties hereto acknowledge that there would he no
adequate remedy at law if the Company fails to pertonn any of its obligations under this S.:ction
4.5 and that the Investor and Ihe Holders from time to time may be irreparably hanned by any
such tailure. and accordingly agree that the Investor and such Holders. in addition to any other
remedy to 'v,hich they may be entitled at law or in equity. to the fullest extent permitted and
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enforceable under applicable law shall be entitled to I.:ompd specific pertlxmance of the
obligations of the Company under this Section 4.5 in accordance .,jth the terms and conditions
of this Section 4.5.

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

(p) Certain Offerings bv the Investor. In the case ofany securities held by the
Investor that cease to be Registrable Securities solely by reason ofclause (2) in the defInition of
"Registrable Securities," the provisions ofSections 4.5(b)(ii). clauses (iv). (ix) and Cx)-(xii) of
Section 4.5(d), Section 4.5(h) and Section 4.50) shall continue to apply until such securities
otherwise cease to be Registrable Securities. fn any such case. an "underwritten" otlering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-deafers. an "undemriting agreement" shall include any purchase agreement
entered into by such broker-dealers, and any "registration statement" or "prospectus" shall
include any offering document approved by the Company and used in connection with such
distribution.

(q) Re\;listen:d Sales of the Warrant. The Holders agree to sell rhe Warrant or any
portion thereof under the Shelf Reglstmtion Statement only beginning 30 days after notifYing the
Company of any such sale. during which 30-day period the Investor and a/l Holders oftht:
Warrant shall take reasonable steps to agree to revisions to the Warrant to permit a public
distribution of the Warrant, induding entering into a warrant agreement and appointing a warrant
agent.

4,6 Depositary Shares. Upon request by the Investor at any time tollowing the
Closing Date. the Company shall promptly enter into a dl::positary arrangement. pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor. pursuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares. each representing a fraction ofa Preferred Share or Warrant
Share. a'i applicable. as specitled by the Investor. may be issued. From and after the execution of
any such depositary arrangement and the deposit of any Preferred Shares or Warrant Shares. as
applicable. pursuant thereto. the depositary shares issued pursuant thereto shall be deemed
"Prelerred Shares". "Warrant Shares" and. as applicable. "Registrable Securities" for purposes of
this Agreement.

4.7 R~striction onJ)i vjdends and Repurch_uses.



(a) Prior to the earlier of (x) the third anniversary of the Closing Date and ly) the date
on which all of the Prekrred Shares and Warrant Shares have been redeemed in whole or the
Investor has transferred all of the Preferred Shares and Warrant Shares to third parties which are
not AftiI iates of the Investor. neither the Company nor any Company Subsidiary shall. without
the consent of the Investor, declare or pay any dividend \..)r make any distribution un capital stock
or other equit) securities of any kind of the Company or any Company Subsidiary (other than 0)
regular quarterly cash dividends of not more than the amount of the last quarterly cash diviJend
per share dedan:d or, iflower, announced to its holders ofCommon Stock an intention to
declare. on the Common Stock prior to November 17,2008, as adjusted tor any stock split, stock
dividend, reverse stock split, reclassification or similar transaction, (iI) dividends payable solely
in shares of Common Stock, (iii) regular dividends on shares of preferred stock in accordance
with the terms thereof and which are permitted under the terms of the Preterred Shares and the
Warrant Shares, (iv) dividends or distributions by any wholly.o\'1' ned Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractual
agreements entered into prior to November 17. 2008).

(b) During the period beginning on the third anniversary of the Closing Date and
ending on the earlier 01'0) the tenth anniversary of the Closing Date and (it) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parties ~I;hich are not Affiliates
of the Investor, neither the Company nOr any Company Subsidiary shall, without the consent of
the Investor. (A) pay any per share dividend or distribution on capital stock or other equity
<;ecurities of any kind of the Company at a per annum rate that is in excess of 103% onhe
aggregate per share div idends and distributions for the immediately prior fiscal year (other than
regular dividends on shares ofpreterred stock in accordance with the term~ thereofand which
are permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount ofdividends or distributions on Common Stock shall be
permitted as a result of any dividends or distributions paid in shares ofCommon Stude any stock
split or any similar transaction or (B) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of IOJ% of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the
case of this clause (8), (I) regular dividends on shares ofpreferr(.'d stock in accordance with the
terms thereof and which are permitted under the terms of the Preferred Shares and the Warrant
Shares, (2) dividends or distributions by any wholly--owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractual agreements
entered into prior to November 17,2008) or (4) dividends or distributions on newly issued shares
of capital stock for cash or other property.

(c) Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y) the date
on which all of the Preferred Shares and \Varrant Shares have been redeemed in whole or the
Investor has transferred all orthe Prekrred Shares and Warrant Shares to third parties which arc
not Affiliates of the Investor, neither the Company nor any Company Subsidiary shall. '" ithout
the consent of the Investor. redeem. purchase or acquire any shares ofComillon Stock or other
capital stock ,)r other ,-,quity securitks ofany kind of the Company or any Company Subsidiary.
or any trust prefcrn:d securities issued by the Company or any Affiliate of the Company. other
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thall Ii} redemptions. purchases or other acquisitions of the Preterred Shares and Warrant Shares,
(ii) in connt:ction with the adm inistrution of any employee benefit plan in the ordinary course of
business and consistent with past pmctice, (iii) the acquisition by the Company or any of the
Company Subsidiaries of record ownership in Junior Stock or Parity Stock lor rhe beneficial
ownership orany other persons (otht:r than the Company or any other Company Subsidiary),
including as trustees or custodians. (iv) the exchange or conversion of Junior Stock ti)r or into
other Junior Stock or of Parity Stock or trust prdcrred securities for or into other Parity Stock
(with the same or lesser aggn::gate liquidation amount) or Junior Srock, in each case set tt)rth in
this clause (iv), soldy to the extent required pursuant to binding contractual agreements entered
into prior to the Signing Date or any subsequent agreement tor the accelerated exercise.
settlement or exchange thereof tor Common Stock (clauses iii) and (iii), wllectively, the
..Permitted Repurchases"), (v) redemptions of securities held by the Company or any wholly­
owned Company Subsidiary or (vi) redemptions, purchases or other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to November 17,2008.

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

(e) [Juring the period beginning on the tenth anniversary of the Closing and ending
on the date on which all of the Preterred Shares and Warrant Shares have been redeemed. in
whole or the Investor has transferred all of the Preferred Shares and Warrant Shares to third
parties v"hich are not Aniliates orthe Investor, neither the Company nor any Company
Subsidiary shall. without the c\JOsent of the Investor, (i) declare or pay any dividend or make any
distribution on capital stock or other equity securities of any kind of the Company or any
Company Subsidiary; or (ti) redeem. purchase or acquire any shares ofCommon Stock or l)ther
capita! stock or other equity securities of any kind of the Company or any Company Subsidiary,
or any trust preferred securities issued by the Company or any Affiliate ofthe Company, other
than (A) redemptions. purchases or other acquisitions of the Prderred Shares and Warrant
Shares, (S) regular dividends on shares of preferred stock in accordance with the terms thereof
and which are permitted under the terms of the Preferred Shares and the Warrant Shares, or (C)
dividends or distributions by any wholly-owned Company Subsidiary.

(I) "Junior 5,'lOck" means Common Stock and any other class or series of stock ofthe
Company the terms of which expressly pnwide that it ranks junior to the Preferred Shares as to
dividend righTS and/or as to rights on liquidation, dissolution or winding up of the Company.
"Pllriry .)'fock" means any cI:L'IS or series of stock of the Company the tcrms of which dl) not
expressly provide that such class or series will rank senior or junior to the Preferred Shares as to
dividend rights and/or as to rights all liquidation. dissolution or winding up dfthe Company (in
each .;a~ without regard to whether dividends accrue cumulillivdy or non-cumulativdy).
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4,8 Executive Compensation, Until such time as the Investor ceases to own any debt
or equity securities of the Company acquired pursuant to this Agreement or the Warrant, the
Company ,.;hall take all necessary actioll (0 <:nSllre that its Benettt Plans with respect to its Senior
Executive Offkers comply in all respects ~... ith Section 111(b) of the EESA as implemented by
any guidance or regulation thereunder that has been issued alld is ill effect as of the Closing Date.
and shall not adopt any nevv Benefit Plan ~vith respect to its Senior Executive Offkers that does
not comply therewith. "S/:'nior ExecllIive (){ficers" means the Company's "sellior executive
otlicers" as defillt.'Cl in subsection 111(b)(3) orthe EESA and regulations issued thereunder.
induding the rules set forth in 31 CF,R. Part 30,

4. I) Related Party Irao::iac;tions, Until such time as the Investor ceases to own any
Purchased Securities or Warrant Shares. the Company and the Company Subsidiaries shall not
enter into trallsactions with Affiliates or related persons (within the meaning of Item 404 under
the SEC's Regulation S-K) unless (i) such transactions are on terms no less favorable to the
Company and the Company Subsidiaries than could be obtained from an unatTiliated third party.
and (ii) have been approved by the audit committee of the Board ofDirectors or comparable
body of independent directors of the Company,

4.10 Bank and Thrift Holding Company Status. If the Company is a Bank Holding
Company or a Say ings and Loan Holding Company on the Signing Date. dltm the Company shall
maintain its status as a Bank lIolding Company or Savings and Loan Holding Company. as the
case may be, for as long as the Investor owns any Purchased Securities or Warrant Shares. The
Company shall rcdet'm all Purchased Securities and Warrant Shares held by the Investor prior to
tcnninating its status as a Bank Holding Company or Savings and Loan Holding Company, as
applkable. '"Bank Holdin!? Company" means a company registered as such with the Board of
Governors of the Federal Reserve System (the "Federal Reserve") pursuant to 12 U.S,c. § 1842
and the regulations of the Federal Reserve promulgated thereullder. "Savingr and Loan HoldinK
Company" means a company registered as such with the Office ofThrift Supervision pursuant to
12 U,S.c. § I467(a) and the regulations of the Office of Thrift Supervision promulgated
thereunder.

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

.Article V
Miscellaneous

5,1 Termination. This Agreement may be tenninatcd at any time prior to the Closing:
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(a) by either the Investor or the Company if the Closing shall not haye occurred hy
the 30 th calendar day fiJIIO\\' ing the Signing Date: provided howev.:r. that in the event the
Closing ha<; not occurred by such 30th calendar day. the parties will consult in good faith to
determine whether to extend the teon of this /\greemenL it being understood that the partics shall
be required to consult only until the fifth day at1er such 30lh calendar day and not be under any
obligation to extend the tarn of this Agreement thereafter: pYIII·ided,fimher. that the right to
terminate this Agreement under this Section S. I(a) shall not be available to any party whose
breach of any representation or warranty or failure to pertorm any obligation under this
Agrt:cment shall have L:aused or resulted in the failure of the Closing to occur on or prior to such
date; or

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

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

In the event of termination of this Agreement as providt..'d in this Section 5.1. this Agreement
shall forthwith become void and there shall be no liability on the part of either party hereto
except that nothing herein shall relieve either party from liability for any breach ofthis
Agreement.

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

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

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

5.5 Covernin" Law: Submission to Jurisdiction, Etc, This Agreement wiIJ be
go\'crned by llnd construed in accordance witb the federal law of the United States if and to
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the extent such law is applicable, and othen""ist' in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District ofCoJumbia and the Lnited States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out ofor relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) that notice may be served upon (0 the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extent permitted by applicable law, each of tbe parties hereto hereby
unconditional!)' waives trial by jury in any civil legal action or proceeding relating to tbis
Agreement or the Warrant or Ihe transactions contemplated hereby or thereby.

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

If to the Investor:

United States Department of the Treasury
1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220
Attention: Assistant Gelleral Counsel (Banking and Finance)
Facsimile: (202) 622-1974

5.7 Definitions

(a) When a reference is made in this Agreement to a subsidiary ofa person, the lerm
"suhsidiary" means any corporation. partnership, joint venture, limited liability company or other
entity (x) ofv,,'hich such person or a subsidiary of such person is a general partner or (y) of which
a majority of the voting securities or other voting inlerests. or a majority of the securities or other
Interests of which having by their tenns ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with respect to such entity. is directly or
indirectly owned by such person andior one or mOre subsidiaries thereof.

(b) The term "Affiliate" means. with respect to any person. any person directly or
indirectly controlling, controllcd by or under common control with. such other person, For
purposes of this definition, "controf' (including. w'lth correlative meanings, thc terms "contro/lt?d
hv" and '"l/f1dt?r common control w;/h"') when uSlCd with respect to any person. means the
possession. directly or indirectly. of the power to cause the direction of management andfor
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policies of sliI.:h person. whl:ther through thl": ownership of voting securities hy contract or
otherwise.

(c) The terms "knoll:le(~>{e ofrhe Company" or "Compunv 's knowledge" mean the
actual knowledge after reasonable and Jue inquiry of the "officers" (as such tenn is defined in
Rule 3b-l under the Exchange Act. bUi excluding any Vicc President or Secretary) of the
Company.

5.8 Assignment. Neither this Agreement nor any righl., remedy. obligation nor
liability arising hereunder or by reason hereof shall be assignable by any party hereto without the
prior written consent of the other party. and any attempt to assign any right, remedy. obligalion
or liability hereunder without such consent shall Ix void, except (a) an assignment. in the case of
a merger, consolidation. statutory share exchange or similar transaction that requires the approval
of the Company's stockholders (a "Business Combination'') where such party is not the surviving
entity. or a sale of substantially all of its assets. to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

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

5.\ 0 NQ Third Party Beneficiaries. Nothing contained in this Agreement. expressed or
implied, is intended to confer upon any person or entity other than the Company and the Investor
any benefit. right or remedies, except that the provisions of Section 4.5 shall inure to the benefit
of the persons reterred to in that Section.
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ANNEXA

FORM OF CERTIFICATE OF DESIQNAnONS FOR PREFERRED STOCK

[SEE ATTACHEDj



ANNEX A

FORJ\.I OF ICERTIFICATE OF DESIGNATIONS/

OF

FIXED RATE CUMU1_ATIVE PERPETUAL PREFERRED STOCK. SERIES I_I

OF

[Insert name ofIssuerl, a Icorporationlbank/banking association I organized and eXisting
under the laws of the [Illsertjurisdiclifm oforganization I (the "Issue(), in accordance with the
provisions of Sc:ction[sl [-I or the /Insert applicable !;tatutel thereot: does hereby certify:

Tht;: board of directors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors. in accordance with the llcertificate of incorpol"dtioniarticles of
association I and bylawsl of the Issuer and applicable law. adopted the tollowing resolution on
I-I creating a series uf[-' shares ofPreterred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Series [- r.

RESOLVED. that pursuant to the prov isions of the Ifcerti ficatc of incorporation/artie les
ofassociation} and the bylaws' of the Issuer and applicable law, a series of Preterred Stock. par
v"lue $'-' per share, ofthc Issuer be and hereby is cn:ated, aOG that the designation and number
of shares ofsuch series, and the voting and other powers, preferences and relative, participating,
optional or other rights, and the quali fications, limitations and re3trictions thereof. of the shares
of such series. are as follows:

Part J. Designation and Number of Snares. There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpetual Preferred Stock, Series r-", (the "Designated Pr.eterred
Stock"). The authorized number of shares of Designated Preferred Stock shall be r-,.

Part 2. Standard Provisions. TI,e Standard Provisions contained in Schedule A attached
hereto are incorporated herein by reference in their entirety and shall he deemed to be a part of
this rCertificate of Designations' to the same extent as ifstlch provisions had been set forth in
furl herein.

Part. 3. Definitions. rhe lollowing terms are used in this /Certiticate of Designationsl
(induding the Standard Provisions in Schedule A hereto) as detint."d below:

(a) "Common Stock" means the common stock, par value $'-' per share, of the
Issuer.

(b) '"Dividend Payment Date" means h:brunry /5. May 15. August 15 and November
15 of each year.



(c) "Junior Stock" means the Common Stock. [Insert titles ofany existing Junior
Stockl and any other class or series of stock of the Issuer the krms of ,,\ hich expressly provide
that it ranks junior to Designated Preferred Stol.:k as to divit.knd rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liquidation Amt.)unt" means $[ 1.0001 1 per share of Designated Preterred Stock.

(c) "Minimum Amount" means Sl11l.\'ert S amount equal to 25% ofthe aggregate
I'alue oftlte De,figna/ed Preferred Stock issued on the OriginalIJsue Datel.

(t) "Parity Stoc!5," means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that SL!ch 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 ortne Issuer (in each case without regard to whether
dividends accnle cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's [Insert titleM ofe.%:isting i:lasses or serie,.. of Parity Stockl.

(g) "'Signing Date" me-dns [Insert date ofapplicable securities purchase agreementl.

Part. 4. Certain Voting Matters. ITo he inserted if/he Charter providesfor voting in
proportion to liquidation preferences: Whether the vote or consent of the holders of a plurality,
maiority or other portion ufthe shares of Designated Preferred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Preferred Stock are entitled to vote shall be determined by the Issuer by reference to the specitied
liquidation amount of the 'ihares voted or covered by the consent as if the Issuer were liquidated
on the record date tor such vote or consent, if any, or, in the absence ofa record date, on the date
tor such vote or consent. For purposes of determining the voting rights of the holders of
Designated Preferred Stock under Section 7 of the Standard Provisions torming part of this
[Certiticate of Designations!. each holder will be entitled to one vote tor each $ I ,000 of
liquidation preference to which such holder's shares are entitled.' ITo he inserted if the Chaner
does not prm'/deJiJr 'l/o(;ng in proportion to liquidation preferences: Holders of sharl'S of
Designated PretCrred Stock will be entitled to one vote for each such share on any matter on
which holders of Designated Preferred Stock are entitled to vote, including any action by written
consent.)

{Remainder a/Page 111lentionaltr Lefi Blank}

, If Issuer d...,>jr~s 10 iswe slun"s \, ith d higher dollar amount liquidation pretercnce. liquidation prefl.'rern:c
rderence'S will be mj)difl<~d accordingl}. In such (as.:: (in accordance with Section 4.6 of the S{"(:urities
Purchase .-\grecmcnlJ. the Issuer will be required to ellter into a deposit agreement.



IN WITNESS WHEREOF, Ilnsert tllIme ofbsuerl has caused this rCertitiCale of
fksignati()ns/ to be signed by tel. its reI. this /el da} of Ie I.

III/sert Ilame of IssuerI

By: ..
Name:
Tirle:



Schedule A

STANDARD PROVISIONS

Section!. General Ivlattcrs. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Preferred Stock. The Designated Preferred
Stock shall be perpetual. subject to the provisions of Section 5 of these Standard Prov isions that
form a part of the Certitkate of Designations. The Designated Preferred Stock shall rank equally
with Parity Stock and shall rank senior to Junior Stock with respcct to the payment of dividends
and the distribution of assets in the event ofany dissolution, liqu iJation or winding up of the
Issller.

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

(a) "Applicable Dividend Rate" means (i) during the period trom the Original Issue
Date to, but excluding. the first day of the tirst Dividend Period commencing on or after the fifth
anniversar.y ofthe Original Issue Date, 5% per annum and (ii) from and after the tirst day of the
first Dividend Period commencing on or utter the fifth anniversary of the Orrginallssue Date,
9% per annum.

(b) "Appropriate Flueral Banking Agency" means the "appropriate Federal banking
agency" with respect to the issuer as defined in Section 3(q) ofthe Federal Deposit Insurance
Act (12 lJ.S.c. Section I813(q», or any successor provision.

(c) "Bu:;;ineS5 Combination" means a merger, consolidation. statutory share
exchange or similar transaction that requires the approval of the Issuer's stockholders.

(d) "Business Day" means uny day except Saturday, Sunday and any day on which
banking institutions in the State of New York generaiiy are authorized or required by law or
other gowrnmcntal actions to close.

(e) "8\1law5" means the bylaws of the Issuer, as they may be amended tram time to
time.

(t) "Certificate of Designations" means the Certitkate of Designations or comparable
instrument relating to the Designated Preferred Stock. of which these Standard Provisions tonn a
part, as it may be amended from time to time.

(g) "'Charter'· means the Issuer's certificate or articles of incorporation. articles of
asso<;iation. ,)r similar organizational document.

(h) "Dividend Period" has the meaning set torth in Stx:tion 3(a).

(i) "Dividend Record Date" has the meaning set forth in Section J(a}.

0) "Liquidation Prderence" has the meaning set forth in Section 4{a).
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(k) "Original /:,suc Date" means the date on which shares of Designated Preterred
Stock are first issued,

(I) "Prdem;d Director" has the meaning set forth in Section 7tb).

(m) "Prekrred Stock" means any and all series ofpreterred srock of the Issuer.
including the Designated Prderred Stock.

(n) "Qualified Eqyity Offering" means the sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its subsidiaries after the Original Issue Date of shares of
perpetual Pn:krred StiXk. Common Stock or any combination ofsuch stock, that, in each case,
qualify as and may be included in Tier I capital of the Issuer at the time of issuance under the
applicable risk-based capital guidelines of the Issuer's Appropriate Federal Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into. or pursuant to financing plans \vhich were publicly announced, on or prior to Nowmber 17,
2008).

(0) "Standard Provisions" mean these Standard Provisions that fonn a part of the
Certificate of Designations relating to the Designated Preterred Stock.

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

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

Section 3. Dividends,

(a) Rate. Holders of Designated Preterred Stock shall be entitled to receive. on each
share of Designated Preterred Stock j t: as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors. but only out of assets legally available
therefor, cumulative cash dividends with respect to r:ach Dividend Period (as defined below) at a
rate per anllum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends lor any prior
Divkknd Period on such share of Designated Preferred Stock. if any. Such dividends shall begin
to accrue and be cumulative from the Original fssuc Date, shall compound on each subsequent
Dividend Payment Date (i.e, no dividends shall accrue on other dividends unkss and until the
tirst Dividend Payment Date for such other dividends has passed without such other dividends
having been paid on such date) and shall be payable quarterly in arrears on each Dividend
Payment Date. commencing with the first such Dividend Payment Date to occur at least 20
cakndar days alter the Original hsue Date, In the event that any Dividend Payment Date would
otherwise fall on a daj that is not a Business Day. the dividr:nd payment due on that dale will be
postponed 10 the ncxt day that is a Business Day and no additional dividends will accrue as a
result of that postponement. The period from and including any Dividend Payment Date to. but
excluding, the l1(.'xt Dividend Payment Date is a 'Dividend Period", provided that the initial
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Dividend Period shall be the period from and including the Original Issue Date to, but excluding.
the I1t'Xt Dividend Payment Date.

Div idends that are payabfe 011 Designated Prelerrcd Stock in respect of any Dividend
Period shall be computed on the basis of a 360-day year consisting of twelve 30-day months. The
amount ofdividends payable on Designated Preferred Stock on any date prior to lhc end of a
Oividl;:l1d Period. and tor thl: initial Dividend Period, 'jhal! be computed on the basis of a 360-da:
year consisting oftv..,dve 3D-day months. and actual days elapsed over a 30-day month.

Dividends thm are payable on Designated Preferred Stock on any Dividend Payment Datc
wil! be payable to holders of record of Designated Preferred Stock as they appear on the stotk
register of the Issuer on the applicabk record date. which shall be the 15th calendar day
immediately preceding such Dividend Payment Datc or such other record date fixed by the
Board of Directors Or any duly authorized committee of the Board of DireclOrs that is not more
than 60 nor less than !O days prior to such Dividend Payment Date (each. a "Dividend Record
DAte"). Any such day that is a Dividend Record Date shall be a Dividend Record Date whether
or not such day is a Business Day.

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

(b) Priority of Dividends. So long as any share of Designated Preferred Stock
remains outstanding. no dividend or distribution shall be declared or paid on tile Common Stock
or any other share'> of Junior Stock (other than dividends payable sofely in shares ofCommon
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Siock. Junior Stock or Parity Stock shall be, directly or indirectly.
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries un!ess all accrued and unpaid dividends lor all past Dividend Periods. including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above.
dividends on such amount). on all outslanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been sci aside for the bendil of the holders of shares of Designated
Preferred Stock on Ihe applicable record date). The foregoing limitation shall not apply to (i)
redemptions. purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and \.:onsistellt with past practice: (ii) the ac.:quisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
,my other persons (other than the Issuer or any of its subsidiaries), including as trustees or
custodians: and (iii) the exchange or conversion of Junior Stock for or into other Junior Stock or
of Parity Stock for or into other Parity Stock (with thesarne or lesser aggregate liquidation
amount) or Junior Stock, in "ach case. so/cry to the extent required pursuant to binding
contractual agn:emenrs entered into prior to the Signing Dale or any subsequent agreemellt for
the accelerated exercise. settlement or exchange thereof for Common Stock.



When dividends are not paid (or declared and a sum sufficient l~)r pay ment tnereof set
aside tor the benefit of the holders thereof on tht: applicable n~..:ord date) on any Dividend
Payment Date (or, in tht;; case of Parity Stock having dividend payment dates different from the
Dividend Payment Dates, on a dividend payment date tailing within il Dividend Period related to
such Dividend Payment Date) in full upon Designated Preterred Stock and any shares of Parity
Stock, all dividends declared on Designated Prderred Stock and all such Parity Stock and
payable on such Dividend Payment Date (or, in the case of Parity Stock having dividend
payment dates different from the Dividend Payment Dates, on a dividend payment date tailing
within Ihe Dividend Period related to such Dividend Payment Date) shaH be declared pro rota so
Ihat the respective amounts of such divid~nds declared shall bear the same ratio to each tHher as
all accrued and unpaid dividends per share on the shares of Designated Preferred Stock
(including, if applicable as provided in Section 3(a) above, dividends on such amount) and all
Parity Slock payable on such Dividend Payment Date (or. in the case of Parity Stock having
dividend payment dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividend~. all accrued but unpaid dividends) bear to each other. If the Board of
Din.,:crors or a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Dividend Payment Date. the Issuer will provide written notice to
the holders or Designated Preferred Stock prior to such Dividend Payment Date.

Subject to the t()regoing. and not otherwise, such dividends (payable in cash, .sccurities or
other property) as may be determ ined by the Board of Directors or any duly authorized
committee of the Board of Directors may be declared and paid on any securities. including
Common Stock and other Junior Stock, from time to lime out of any funds legally available for
such payment. and holders of Designated Preferred Stock shall not he entitled to participate in
any such dividends.

Section 4. Liquidation Rights.

(a) Voluntarv or Involuntary Liquidation. In the event of any liquidation. dissolution
or winding up of the atfairs of the Issuer. whether voluntary or involuntary, holders of
Designat(,>(j Preferred Stock shall be entitled to receive f\)r each share of Designated Preferred
Stock, (lllt ortlle assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution 10 stockho !ders of the Issuer. subject to the rights of any creditors of the Issuer.
before any distribution of such assets or proceeds is made to or scI aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Prefhred Stock as
to such distribution. payment in full in an amount equal to the sum tlf(i) the Liquidation Amounl
per share and (ii) the amount orany accrued and unpaid dividends (including. if applicable as
provided in Section 3(3) above, dividends on such amount). whether or not declared, LO the date
of payment (sllch amollnts collectively, the "Liquidation Preferencc'").

(b) Partial Payment. If in any distribution described in Section 4(a) 3bove the assets
of the Issuer or pro..:ceds thereofare 110t sut1icicnt to pay in fuliLhe amounts payable with respect
ro all GUlswnding shares of Designated Preferred Slock and the corresponding amounts payable
with respect PI' any other stock ofrhe Issuer ranking equally \vith Designated Preferred Slock as



to such distribution, holders of Designatcd Preferred Stock and the holders of such other slock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they are cntilkd.

(c) Residual Distributions. If the Liquidation Preference has been paid in full It) all
holders of Designated Prekrrcd Slock and the corresponding amounts payable \\ ith respect of
any other stock ufthe Issuer ranking equally with Designated Preferred Stock as to such
distribution has been paid in full. the holders ofother stock of the Issuer shall be entitled to
receive all remaining assets orthe Issuer (or proceeds thereot) according to their respective rights
and preferences.

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preterred Stock receive
cash, securities or other property lOr their shares, or the sale, lease or exchange (tor cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below. the Designated Preferred Stock
may not be redeemed prior to the tirst Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or atter the first Dividend Payment Date falling on or
after the third anniversary ofthe Original Issue Date, the Issuer, al its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in \vhole or in part at any
time and from time to time. out offunds legally available therefor, the shares of Designated
Prderred Stock at the time outstanding. upon notice given as provided in Section 5(c) below, at a
redemption price equal to the sum of (i) the Liquidation Amount per share and Oi) except as
otherwise provided below. any accrued and unpaid dividends (including, ifapplkabk as
provided in Section 3(a) above. dividends on such amount) (regardless of whether any dividends
are actually declared) to, but excluding, the date t1xed lor redemption.

Notwithstanding the loregoing, prior to the first Dividend Payment Date falling on or
after the Ihird annivcrsary of the Original Issue Date, the Issuer. at its option. subject to the
approval oflhe Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and trom time: to time. the shares of Designated Preferred Stock al the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provi<.led below. any accrued and
unpaid dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividcnds arc actually declared) to. but excluding. the date
fixed for redemption; pro\'idedlhat (x) the Issuer (or any successor by Business Combination)
has received aggregate gross proceeds of not less than the Minimum Amount (plus the
"Minimum Amount" as defined in the relevant cel1illcale ofdesignations for I:ach other
outstanding series of preferred stOl:k of such successor that was originally issued to the United
States Department of the Treasury (the "~.lIcccssor Preferreq Stock") in connection with the
froubled :\sset RdiefProgram Capital Purchase Program) from one or more Qualiticd Equity
Offerings (incflluing Qualified Et,juity OfTerings of such successor). and (y) the aggregate



redemption price of the Designated Prcfcrr,,'d Stock (and an} Successor Prderrcd Stock)
redeemed pursuant to this paragraph may not e\:ceed the aggregate net cash proceeds received by
the Issuer (or any successor by Business Combination) from such Qual i tied Equity Offerings
(including Qualified Equity Offerings ~)fsuch sllccessor).

fhe redemption price for any shares of Designated Preferred Stock shatl be payable on
the n:demption date to the holder of such shares against surrender of the ccrtil1cate(s) cvidcnci ng
such shares to the Issuer or its agent. ;\ ny declared but unpaid dividends payable on a
redemption date that oc\,:urs subsequent to the Dividend Record Date tor a Dividend Period shall
not be paid to the holder cntitkd to receive the redemption price on the redemption date, but
rather shall be paid to the holder of record of the redeemed shares on such Div idend Record Date
rdating to the Dividend Payment Date as provided in Section 3 above.

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

(c) Notice of Rs:demption. Notice of every redemption of shares of Designated
Preterred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective la5t addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days bet!:))'e the date fixed
for redemption. Any notice maikd as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receivt:S such notice, but tailure duly to give
such notice by mail. or any detect in such notice or in the mailing thereot: to any holder of shares
of Designated Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing. if shares of Designated Prderred Stock are issued in book-entry
form through The Depository Trust Issuer or any other similar facility. notice ofredemption may
be given to the holders of Designated Pre/erred Stock at such time and in any manner permitted
by such facility. Each notice of redemption given to a holder shalt state: (I) the redemption date;
(2) the number of shares of Designated Preferred Stock to be redeemed and. if/ess than all the
shares held by such holder are to be redeemt:d. the number of such shares to be redeemed from
such holder: (3) the redemption price: and (4) the place or places where certificates tor such
shares arc to be surrendered for payment of the redemption price.

(tf) Partial Red!tmmion. In case of any redemption of part of the shares of Designated
Prclerred Stock at the time outstanding, ihe shares to be n:deemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized committee thereof
may determine to he lair and cquitable. Subject to the provisions hereof. the Board of Dirt"ctors
or a duly authorized committee thereof shall have full power and authe)rit} to prescribe the lerms
and conditions lIpon which "han;,; of Designated Preferred Stock shall be redeemed from time to
rime. If te\ver than all the shares repres<:nted hy any certificate are redeemed. a new certificate
shall be isslled representing the unredeemed shares without charge to the holder thereof.

«:) Dfectiveness of Redemption. If notice of redemption has been duly given and if
l'll or bdl)rC the redempiion date ::>pc(,'ilicd in the notice :t11 funds necessary tor the redemption
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have been deposited by the Issuer. in trust tbr the pro rata benefIt of the holders of the shares
calkd tor redemption, v"ith a bank or trust company doing business in the Borough of
Manhattan. The City orNew York. and having a capital and surplus ofal least $500 million and
sekcted by the Board of Directors, so as to be and continue to be available solely theretc.1r. then,
notwithstanding that any certificate for any share so called tor redemption has flot been
surrendered {{)r cancellation, on and after the redemption date dividends shall cease to ilCcrtle on
all shares so called l()r redemption. all shares so called for redemption shall no longer be deemed
t)utstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and tenninatt:, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company. without interest Any funds unclaimed at the
end of three years trom the redemption date shall, to the extent permitted by law. be released to
the Issuer, after which time the holders of the shares so called tor redemption shall look only to
the Issuer for payment of the redemption price of such shares.

(t) StaWs of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unis5ued
shares of Preterred Stock (provided that any such cancelled shares of Designated Preferred Stock
may be reissued only as shares ofany series of Preferred Slock other than Designated Prderred
Stock).

Section 6. Conversion. Holders of Designated Preferred Stock shares shall have no right
to exchange or convert such shares into any otht:r securities.

St'ction 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Prcferrc:d Stock have not been paid t{)r an aggrcgak of six quarterly
Dividend Periods or more. whether or flot consecuti ve, the uuthnrizcd number of directors of the
Issuer shall automatically be increased by two and the holders of the Dt:Signated Preterred Stock
shall have the right, with holders of shares ofanyone or mort: other classes or series of Voting
Parity Stock olltstanding at the time. voting together as a class, to elect 1\\'0 directors (hereinafter
the "Preferred Directors" and each a ·'Preterr.yd Director") to fill such newly created
directorships at the Issuer's next annual meeting of stockholders (or at a special meeting called
tor that purpose prior to such m:xt annU:lI meeting) and at each subsequent annual meeting of
stockholders until all aCl:rucd and unpaid dividends t()r all past Dividend Periods. including the
latest completed Dividend Period (including, ifapplicable as provided in Section 3(a) above.
di. idends on such alllovlltj, on aJl outstanding shares of Designated Preterred Stock have been
declared and paid in fuJI at ,,,hieh time such right shall terminate with respect to fhe Designated
Pre/erred Stock. except as herein or by law expressly provided, subject to revestillg in the ev~nt

of each and every subsequent detault of the character above mentioned; provided that it shall be
a qual itlcatioll for election !t)f any Prderred Director that the election of such Preferred Director
shall not calise the Issuer to violate any corporate governance requin:ments ofany securities
l'xchange or olher frading fae II ity on whil:h securities of the Issuer rna} tht:n be Iisted or traded
that listed or traded companies must have u majority or independent directors. Upon ~I1Y
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termination of the right of the holders of shares of Dcsignakd Preferred Stock and Voting Parity
Stock as a class to VOTe for directors as provided above, the Preterred Directors shall cease to be
qualitied as din:ctors. the term uf otlice of all Preferred Diredors then in oftiee shall terminate
immediately and the authorized number ofdirectors shall he reduced by the number of Pre/crred
Directors dectcd pursuant herdo. Any Preferred Director may be removed at any time. with or
\" ithout cau.;;e, and any vacancy created thereby Illay be tilled. only by the affirmative vote of the
holders a majority of the shares of Designated Preterred Stock at the time outstanding V\)ting
separately as a class together \v ith the holders of shares of Voting Parity Stock. to the extent the
voting rights of such holders desaibcd above are then exercisable. If the otlice of any Preterred
Director becomes vacant lor any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold oftlce fix the unexpired
t<:rm in respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matters. So long as any shares of Designated
Preferred Stock are outstanding. in addition to any other vote or consent of stockholders required
by law or by the Charter. the vote or consent of the holders of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstanding, voting as a separate class. given in person or
by proxy. either in writing \vithout a meeting or by votc at any meeting cafled for the purpose.
shall be necessary for effecting or validating:

(i) AtlthQrizgtion of Senior Stock. Any amendment or alteration ofthe
Ccrtitkate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount o( or any issuance of, any shares of. or any
securities convertible into Or exchangeable or exercisable tor shares of. any class or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to
either or both the payment of dividends and/or the distribution ofassets on any
liquidation, dissolution or winding up ofthe Issuer;

(ii) Amendment of Designated Preferred Stock. Any amendment. altt'ratiun
or repeal 0 f any prov ision of the Certificate of Designations for the Designated Preterred
Stock or the Charter (including, unless no V()tC on such merger or consolidation is
required by Section 7(c)(iii) below. any amendment, alteration or repeal by means ofa
merger. consolidation or othen>,.ise) so as to adversely atlecl the rights. preferences,
privileges or voting powers of the Designated Preterred Stock; or

(II tl Sha~ Exchanges. Reclus.'>; fications, Mergers and Consolidations. Any
consummation ora binding share exchange or reclassitication involving the Designated
Preferred Stock. or of a merger or consolidation of the Issuer with another corporation or
other entity. unless III each ca<>e (x) the shares of Designated Preferred Stock remain
outstanding or. in the ca::;e of any such merger or consolidation with respe~t fa wh ich the
Issm:r is not the surviving or resulting entity. are converted into or exchanged fix
prc!crent:c :iccuritics urthe surviving or resulting entity or its ultimate pan:nt. and (y)
such shares remaining outstanding or such preference securities. as the ca<>e may be. have
such rights. preferences. privileges and voting PO\<;efS. and limitations and restrictions
thaeot: taken as a whole, as are not materially less favorabk to the holders thereof than
the rights. preferences. privilege::; and voting pO\'vers. and limitations and restrictions
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thereof of Designated Preterred Stock immediatel)' prior to such consummation. taken as
;l whole:

proridt'd. however. that for all purposes of this Section 7(c), allY increase in the amount of the
authorized Prekrn:d Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisty preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date. or the creation and issuance. or all increase in the authorized or
issued amount. whether pursuant to preemptive or similar rights or otherwise. of any other series
of Preterred Stock, or any securities convertible into or exchangeable or exerc isable ror any other
series of Preterred Stock. rallking equally with and/or junior to Designated Pre/erred Stock with
respect to the payment ofdividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation. dissolution or winding up of the Issuer wi II not be
deemed to adversely affect the rights. preferent.:es, privileges or voting power~. and shaH not
require the atlirmative vote or consent of. the holders of outstanding shares of the Desif::,'llutcd
Preterrcd Stock.

(d) Changes after Provision for RedeJllQ!iQn. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above it: at or prior to the
time when any such vote or consent \vould otherwise be required pursuant to such Section, all
outstanding shares of the Designated Preferred Stock shall have been redeemed, or shall have
been called for redemption upon proper notice and sutlkient funds shall have been deposited in
trust fix such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preterred Stock (including, \vithout
limitation, the thing ofa record date in connection therewith), the solicitation and use of proxies
at such a meeting. the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules or the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt from time to
time, which rules and procedures shall conform to the requirements of the Charter. the Bylaws.
and applicable law and the rules ofany national securities exchange or other trading facility on
""hich Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law. the issuer
and the transfer agent tor Designated Preterred Stock may deem and treat the record holder of
any share of Designated Pre/erred Stock as the true and lawful ovvner thereof fl)r all purposes.
and neither the Issuer nor such transter agent shall be atfectl-'d by any notice to the contmry.

~cction 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in \\>fiting and delivered in person or by tirst class mail.
postage prepaid. ur if given in such other manner as may be permitted in this Certificate of
Designations. in the Charter or flylaws or by dpplicable law. Notwithstanding the toregoing, if
shares of Designated Preferred Stock are issued in book-entry torm through The Depositor:
Trust Issuer or any similar facility. such noti\:cs may be given to the holders of Designated
Preferred Stock in any manner permitted by such Jacility.



Section 10. No Preemptive Rights, No share of Designated Preferred Stock shall have
any rights of preemption \\hatsocver as to any securities of the Issuer. or any v"arrants, rights or
options issued or granted with respect thereto. regardless of how such securities, or sw..:h
\varrants. rights or uptions. may he designated, issued or granted,

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

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

FORM OF ICERTIFICATE OF DESIGNATIONSI

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK. SERIES leI

OF

IInsert name ofIssuerl, a [corporarionlbankibanking associationl organized and existing
under the laws of the IInsert jurisdiction oforganiZlltionl (the "Issuer"), in accordance with the
prov isions of Sectionlsl(el of the rlnsert applicable statuteI thereof: does hereby certifY:

The board ofdirectors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the I(certificate of incorporation/articles of
association] and bylawsj of the Issuer and applicable law, adopted the tollowing resolution on
reI creating a series of (el shares of Preterred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock, Serie.s le1".

RESOLVED, that pursuant to the provisions of the ([certiticate of incorporation/articles
ofassociationI and the bylawsl of the Issuer and applicable law, a series ofPreterred Stock, par
value $[ e) per share, of the Issuer be and hereby is created. and that the designation and number
of shares of such series, and the voting and other powers. preferences and relative, participating,
optional or other rights, and the qualifications. limitations and restrictions thereof. of the shares
of such series. are as follows:

Part I. Designation and Number of Shares. There is hereby created out of the authorized
and unissued shares ofpreterred stock of tile Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpetual Preterred Stock, Series re r (the "Designated Preferred
Stock"). The authorized number of shares of Designated Preferred Stock shall be reI.

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

Part. 3. Definitions. rhe fc)llowing terms are lIsed in this (Certificate of Designationsl
(including the Standard Provisions in Schedule A hereto) as defined below:

(a)

Issuer.
'"Common StQ£k" means the common stock. par value $[el per share, of the

I b) "Div idend Payment Date" means February 15, "lay 15, August 15 and November
I5 ofeach year.



(c) "Junior Stock" means the Common Stock. rinsert tilles ofiJny existing Junior
SMell) and any other class or series of stock of the Issuer the terms of which I:xpressly provide
that it ranks junior to Dcsignutt:d Preferred StOl.:k as to div idend rights and/or as to rights on
liquidation. dissolution or winding up of the Issuer.

td) "Liquidation Amount" means $11.0001' per share of Designated Preferred Stock.

(d "'Minimum Amount" means $IIn.vert S amount equal to 25% oftlte aggregate
value ofthe Designated Preferred Stock is.med on the Originalfuue Datel.

~ t) "Parity Stock" means any class or series of stock of the Issuer (other than
Designated Pretern:d Stock) the terms of which do not expres-"Iy provide that such cla"s or series
will rank senior or junior to Designated Prderred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the fi.negoing, Parity
Stock shall include the Issuer's UST Preferred Stock land] Ilnsert title(..) ofany other classes or
series (if Parity Stock'.

(g) "Signing Datc,( means (Insert date ofapplicable securities purchase agreement!.

(h) "UST Preferred Stock'" means the Issuer's Fixed Rate Cumulative Perpetual
Preferred Stock. Series r-I·

Part. 4. Certain Voting Matters. ITo he inserted if the Charter provides for voting in
proportion to liquidalion preferences: Whetht:r the vote or consent of the holders of a plurality,
majorily or other portion of the shares of Designated Preterred Stock and any Voting Parity
Stock has been cast or given on any matter on which the holders of shares of Designated
Prderred Stock are entitled to vote shall be determined by the rssuer by reterence to the specified
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated
on the record date for such vote or consent if any. or. in the absenl.:e ofa record date, on the date
tor such vote or consent. For purposes ofdetermining the voting rights of the holders of
Oesignated Preferred Stol.:k under Section 7 of the Standard Provisions forming part of this
[Certificate of Designationsl. each holder will be entitled to one vote tor each $1.000 of
liquidation preference to which such holder's shares are entitled.) rTo be in,'ierted if the Charter
doe... not pr(}~·ide.forvoting in proportion to Iiquitlation preferences: Holders of shares of
Designated Prderred Stock will be entitkd 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
consentJ

[Remainder ofPa!{e !Illentionallr Left BlankJ

; If Issuer desin:s to issue shares with a higher dollar amount liquidation pn:tcrence. liquidation prefen:n~e

rderenct's will be modified accordingly. In such case (in accordance "'ith Se\:t;o!l 4.6 of the Securities
Purchase Agteemelll). llle i,;suer will be required 10 enter inlO a deposit 'l~reeJl1enr,



IN WITNESS \VHEREOF, rInsert name ofl.....Hlerl has caused this ICertificate of
Designations) to be signed by I-I. its f-I. this re ) day of/el.

IImert name ofIssuerl

By: ---------
Name:
nIle:

.'



Schedule A

STANDARD PROVISIONS

Section I, General Matters. Each share of Designated Preferred Stock shall be identical
in all respects to every other share of Designated Prcli:rred Stock. The Designated Preferred
Stock shall be perpetual, subject to the provisions of Section 5 of these Standard Provisions that
f(xm a part oCthe Certificate of Designations. 1l1c Designated Preferred Stock shall rank equally
with Parity Stol.;k and shall rank senior to Junior Stock with respect 10 the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the
Issuer.

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

fa) "Appropriate Federal Banking Agency" means the '"appropriate Federal hanking
agency" with respect to the Issuer as defined in Section 3(q) of the Federal Deposit Insurance
Act (12 U.S.c. Section 1813(q», or any successor provision.

(b) "Business Combination" means a merger. consolidation, statutory share
exchange or similar transaction that requires the approval of the Issuer's stockholders.

(c) "Business Day" means any day except Saturday, Sunday and any day on \\hich
banking institutions in the State ofNew York generally are authorized or required hy law or
other governmental actions to close.

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

(e) "Certificate of Designations" means the Certifkate of Designations or comparable
instrument relating to the Designated Preferred Stock, of which these Standard Provisions form a
part. as it may be amended trom time to time.

(f) "Charter" means the Issut.'f'S certificate or articles of in.:orporation, articles of
association, or similar organizational document.

(g) "Dividend Period" has the meaning set torth in Section 3(a).

(11) "12ivideod Record Date" ha.s the meaning .set forth in Section 3(a).

Ii) "Liquidation Preference" has the meaning, set f(Jrlh in Sedion .f(a).

(i) "Original rssue Date" means the Jate on v.. hIcl1 ,hares of Designated Preferred
Stock are tlrst issued.

(k)'Preferred Director" has the meaning set tixth in Section 7(b).

\-1



(II "Prcterred Stock" means any and all series of preferred stock of the Issuer.
including the Designated Pretern:d Stock.

(m) "Qualified Equity Offering" means Ihe sale and issuance for cash by the Issuer to
persons other than the Issuer or any of its suhsidiaries after the Original Issue Dat~ of shares of
perpetual Preferred Stock. Common Stock or any combination of such stock, that. in each case.
quality as and may be included in Tier I capital of the Issuer at the time of issuance under the
applicable risk-based capital gUidelines of the Issua's Appropriate h:deral Banking Agency
(other than any such sales and issuances made pursuant to agreements or arrangements entered
into. or pursuant to financing plans which were publi..:!y announced. on or prior to November 17.
20(8).

(n) "Standard Provisions" mean these Standard Provisions that fonn a part of the
Certiticate of Designations relating to the Designated Preferred Stock.

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

(p) "Voting Parity Stock" means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to votca" specified in Sections 7(a) and 7(h) of these
Standard Provisions that form a part of the Certitlcate of Designations, any and all series of
Parity Stock upon \vhich like voting rights have been conferred and are exercisable with respect
t() such matter.

Section 3. Dividends.

(a) Rate. Holders of Designated Prderred Stock shall be entitled to receive. on each
share of Designated Preferred Stock if: as and when declart:d by the Board of Directors or any
duly authorized committee of the Board of Directors. but only out of assets legally available
theretOr. cumulativt: cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate of9.0% on (i) the Liquidation Amount per share of Designated Preterred Stock
and (ii) the amount ofaeerued and unpaid dividends lor any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be cumulative
from the Original Issue Date. shall compound on each subsequent Dividend Payment Date (i.e .•
no dividends shall accrue on other dividends unless and until the tirst Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be payable quarterly in arrears on each Dividend Payment Date, commencing with the first
sllch Dividend Paym(,.'1lt Date to occur at least 20 calendar days atter the Original Issue Date. In
the event that any Dividend Payment Date would otherwise tall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that posqxmement. The period from
and including any Dividend Payment Date to, btlt excluding, the next Dividend Payment Date is
a "Dividend Period". provided that the initial Dividend Period shall be the period fwm and
including the Original Issue Date to. but excluding. the next Dividend Paym~nt Datc.

Dividends that arc payable on Designated Preferred Stock in respect orany Dividend
Period shall be computed 011 the basis of a 360-day year consisting of twelve 3D-day months. Ihe
amount of dividends payable on Designated Preferred Stock on any date prior to the end or a



Dividend Period. and f(}r the initial Dividend P<:riod, shall be COI11Pl1tt.'<.f on the basis ofa 360-day
year consisting oftwdvc 30-day months, and actual days elapsed over a JO-day month.

Dividends that are payable on Dl:signated Preferred Stock on any Dividend Payment Date
will be payable to holders ofrcl'ord of Designatt'd Preferred Stock as they apptlU" on the stock
register of the Issuer on the applicable n:cord date. which shall be the 15th cakndar day
immediately preceding su<:h Dividt.'fld Payment Date or such other record date tixed by the
Board of Directors or any duly authorized comm ittee of the Board of Directors that is not more
than 60 nor Jess than 10 days prior to such Dividend Payment Date (each, a "Dividend Record
Dak"). Any such day that is a Dividend Record Date shall be a Dividend Record Date ""hether
or not such day is a Business Day.

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

(b) Prioritv of Dividends. So long as any share of Designated Preferred Slack
remains outstanding, no dividt:nd or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately tollowing paragraph in the case of Parity
Stock, and no Common Stock. Junior Stock or Parity Stock shall be, directly or indin:ctly.
purchased, redeemed or otherwise acquired tor consideration by the Issuer or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including. if applicable as provided in Section 3(a) above,
dividends on such amount). on all outstanding shares of Designated PreJerred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside tor the benefit of the holders of shares of Designated
Preferred Stock on the applicable rl::cord date). The foregoing limitation shall not apply to (i)
redemptions. pLlrchases or other acquisitions of shares ofCommon Stock or other Junior Stock in
connection with the administration ofany employee benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any orits
subsidiaries ofn;cord ownership in Junior Stock or Parity Stock for the beneficial ownership of
any other persons (other than the Issuer or any of its subsidiaries), including as tmstees or
custodians; and (iii) the exchange or conversion ofJunior Stock tor or into other Junior Stock or
of Parity Slock f()r or into other Parity Stock (with the same or lesser aggregate liquidation
amount) or Junior Stock, in each case. solely to the extent required pursuant to binding
contractual agreements entered into prior to the Signing Date or any subsequent agreement I~)r

the accelerated exercise. settlement or exchange thereof for Common Stock.

When dividends are nl)t paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record dale) on any Div idend
Payment Date tor. in the case of Parity Stock having dividend payment dates Jitlerent from the
Dividend Payment Dates. on a dividend payment date falling within a Dividend Period related to
such Dividend Payment Date} in full upon Designated Prcterred Stock and any shares of Parity
Stock, all dividends declared on Designated Prderred Stock and all such Parity Stock and
payable on such Dividend Payment D:Jte {or. in the case of Parity Stock having dividend



payment dates Jitrerem from the Dividend Payment Datc'>. on a dividend paj-ment date falling
within the Dividend Period related to such Dividend Payment Date) shall be declared pro rala so
that the respective amounts of such dividends declared shall ~ar the same ratio to each other as
atl accrued and unpaid dividends per share on lhe shares of Designated Prd~rrcd Stock
(including, if applicable as provided in St.'Ction 3{a) above. dividends on such amount) and all
Parity Stock payable on such Dividend Payment Date (or, in lhe ease of Parity Stock having
dividend payment dates different from the Dividend Payment Dates. 011 a dividend payment date
tailing \."ithin the Dividtnd Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out oflcgaJly available funds and induding, in the case of Parity Stock that bears
cumulative dividends. all accrued but unpaid dividends) bear to each other. ffthe Board of
Djr~etorsor a duly authorized committee of the Board of Directors determines not to pay any
dividend or a full dividend on a Di,,'idend Payment Date, the Issuer will provide written notice to
the holders of Designated Preferred Stock prior to such Dividend Payment Date.

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

Section 4. Liquidation Rights.

(a) Voluntary or Involuntary Liquidation. In tht: event ofany liquidation. dissolution
or winding up of the affairs of the Issuer. whether vuluntary or involuntary. holders of
Designated Preferred Stock shall be entitled to receive for each share of DesibTJluted Prcterred
Stock, out of the assets of the Issuer Or proceeds thereof (\vhcther capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights ofany creditors of the Issuer,
betore any distribution of such assets or proceeds is made to or set aside fix lhe holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution. payment in fuJI in an amount t:quaJ to the sum of(j) the Liquidation Amount
per share and (ii) the amuunt of any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared. to the date
of payment (such amounts collectively. the "Liquidation Preference").

(b) Partial Pavment. If in any distribution described in Section 4(a) above the assets
of the Issuer or proceeds thereof are nut sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the correspnnding amounts payable
Vi ith respe..:t of any nther stock of the Issuer rank ing equally with Designatt:d Prekrred Stock as
to such distribution. holders of Designated Preferred Stock and the holders of such other stock
shall "hare ratably in any such distribution in proportion to the full respective distributions to
which they are entitled.

(cj ResidulJU}i>Jributions. If the Liquidation Preference has been paid in full to aJJ
holders of Designated Preferred Stock and the corresponding amounts payable with respect of
any oth<:r stock of the Issuer ranking <:qtJally with Designated Pret~rrcd Stock as to "lith



distribution has been paid in lull, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the lssua (or proceeds thereat) according to their respet:tive rights
and prekrcnces.

(d) Merger. Consolidation and Sale of Assets Not Liquidation. For purposes of this
Scdion 4. the merger or consolidation of the Issuer with any other corporation or other entity,
induding a merger or cOflsoliJation in which the holders of Designated Prekrred Stock receive
cash, securities or other property tt)r their shares, or the sale, lease nf exchange (I<)r cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be rcJccmcd prior to the later of (i) first Dividend Payment Date falling on or after the
third anniversary ofthe Original Issue Date: and (ii) the date on which all outstanding shares of
UST Prderred Stock have been redeemed, repurcna"ed or otherwise acquired by the Issuer. On
or after the tirst Dividend Payment Datc falling on or aftcr the third anniversary of the Original
Issue Date, the Issuer. at its option. subject to the approval of the Appropriate Federal Banking
Agency, may redeem, in whole or in part. at any time and from time to time, out of funds legally
availabk thcrctbr, the shares of Designated Preferred Stock at the time outstanding, upon notice
given as provided in Section 5(c) below, at a redemption price equal to the sum of(i) the
Liquidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including. ifapplicable as provided in Section 3(a) above, dividends on such
amount) (regardless of whether any dividends are actually declared) to, but excluding, the date
fixed for redemption.

Notwithstanding the tlm:going, prior to the first Dividend Payment Date tailing on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares orUST Preferred St<X:k shall previously have been redeemed. repurchased or
other.vise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time. the shares of Designated Preferred Stock at the time outstanding, upon notice given as
prov ided in Section 5(c) below. at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as otherwise provided below, any accrued and unpaid
dividends (including, ifapplicable as provided in Section 3(a) above. dividends on such amount)
(regardless ofwhether any dividends are actually declared) to. but excluding, the date tixed for
redemption:pml'iJed that (x) the Issuer (or any successor by Business Combination) has
received aggregate gross proceeds ofnot less than the Minimum Amount (plus the "Minimum
Amount" as defined in the relevant certificate ofdesignations t<lr each other outstanding series of
preferred stock of such successor that was originally issued to the United States Department of
the rreasury (the "Successor Preferred Stock") in connection with the Troubled Asset Relit:!'
Program Capital Purchase Program) from one or more Qualified Equity Offerings (including
Qualified Equity Offerings of such successor), and (y) the aggregate redemption price ofthe
Designated Preferred Stock (and uny Succl.:ssor Preferred ShICk) n:deemed pursuant to this
paragraph may not exceed the aggregate net cash proceeds rt:ceived by the Issul.:r (or any
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successor by Business Combination} from such Qualified Equity Offerings (including Qualified
Equity Oft(.>rings of such successor).

The rt:Jernption price for any shares of Designated Preterred Stock shall be payable on
the redemption date to the hn!dcr of such shares against surrender of the ccrtificate(s) evidencing
such shares to the issuer or its agt:nt. Any declared but unpaid dividends payable on a
redemption date that occurs subsequent to the Dividend Record Date fix a Dividend Period shall
not be paid to the holder entitled to receive the redemption price on the redemption date. but
rather shall be paid to the holder of record of the redeemed shares on such Div idend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preterred Stock will not be subject to any
mandaTOry reoemption, sinking fLlnd or other similar provisions. Holders of Desi/:;'1lated Preferred
Stock will have no right to require redemption or repurchase ofany shares of Designated
Preferred Stock.

(c) Notice of Redemption. Notice ofevery redemption of shares of Designated
Preferred Stock shall be given by tirst class mail. postage prepaid. addressed to the holders of
rcwru nflhe shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at ka'it 30 days and not more than 60 days before the date fixed
tor redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given. whether or not the holder receives such nOlice, but failure duly to give
such notice by mail. or any dett'Ct in such notice or in the mailing thereof. to any holder of shares
of Dcsignah.-'d Preferred Stock designated for redemption shall not affect the validity of the
proceedings for the redemption ofany other shares of Designated Preti:rred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
torm through The Depository Trust Issuer or any other similar facility, notice of redemption may
be given to the holders of Designated Preferred Stock at such time and in any manner permitted
by such facility. Each notice of redemption given to a holder shall state: ( I) the redemption date;
(2) the number ofshares of Designated Preferred Stock to be redeemed and. ifless than all the
shares held by such holder are to be redeemed. the number of such shares to be redeemed from
such holder; (3) the redemption price: and (4) the place or places where certiticates for such
shares are to be surrendered for payment of the redemption price.

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

(I:) Effectiveness of R(.>demption. Ifnntice of redemption has been duly givlCn and if
on or hcfore thl: redemption date specified in the notice all funds necessary for the redemption
have bCt:rl deposited by rhe hsuer. in frust for the pro rata benefit or the: holders of the shares
called for redemption. with a bank or trust company doing business in the Borough of



\1anhanan. rhe City of New York. and having a capital and surplus of at least $500 million and
selected by the Board of Directors. so as to be and continue to be available solely therefor, then.
not'" ithstanding that any certifkate for any share so called lor redemption has not been
c,urrendered for cancelliltion. on and after the redemption dilte dividends shall cease to accrue on
all shares so called for redemption. all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall f(H1hwith on such redemption date
cea~ and terminate, except only the right of the holders thereof to reedvc the amount payable on
such redemption from such bank or trust company. \\ithout interest. Any funds unclaimed at the
end of three years from the redemption date shall. to the extent permitted by law. be released to
the Issuer. after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

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

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

Section 7. Voting Rights.

(a) Genera). The holders of Designated Preferred Stock shall not have any voting
rights except as set forth below or as otherwise from time 10 time required by law.

(b) Preferred S!ock Directors. Whenever. at any time or times. dividends payable on
the shares of Designated Preferred Stock have not been paid tor an aggregilte of six quarterly
Dividend Periods or more. whether or not consecutive. the authorized number ofdirectors of the
Issuer shall automatically be increased by t",o and the holders of the Des (gnated Prderred Stock
shal! have the right. with holders ofshares ofany one or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereilliltter
the "Preterred Directors" and each a .. Preferred Director ") to fill such newly created
directorships at the Issuer's nex.t annual meeting of stockholders (or at a special meeting called
for that purpose prior to such nex.t annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends tor all past Dividend Periods, including the
latest completed Dividend Period (induding. if applicable as provided in Section 3(0) above.
dividenci<; on such amount). on aJl outstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate \vith respect to the Designated
Preterred Stock. except as herein or by law expressly provided. subject to revesting in the event
ofeach and every subsequent detault of the character abov\: mentioned: prol'ided that it shall be
a qualitication tl)f election tix any Pretcrred Director that the election of such Preferred Director
...hall not cause the Issuer to violate any corporate governance requiremt'nts of any securities
e'.change or other trading facility on which securities of the Issuer may then be listed or traded
thilt listed or traded companies must have a majority of independent dirc(:tors. Upon any
termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stex:k as a class to vote for directors as provided above. the Prl;:fcrrcd Directors shall cease (0 be



qualified as directors, the term of ofticc of all Preferred Directors then in oHice shall terminate
immediately and the :lUthorized number 0 f directors shal! be reduced by the nUlnbt.T of PrclCrred
Directors dectcd pursuant hereto. Any Preferred Dirt,'ctor may be removed at any time. with or
without calise, and ,my vacancy created thereby may be tilled. only by the affirmative vote of the
holders a majority of the shares of Designated Prekrred Stock at the time outstanding voting
separately as a class together Ivith the holders of shares of Voting Parity Stock. to the extent the
voting rights of such holders described above arc then exercisable. If the office of an} Prderred
Director becomes vacant fiX any reason other than removal from oHice as aforesaid, the
remaining Preferred Director may choose a successor who shall h()ld office for the unexpired
tenn in respect of which such vacancy occurred.

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

(i) Authorization of Senior Stock, Any amendment or alteration of the
Certificate of Designations for the Designated Preferred Stock or the Charter to authorize
or create or increase the authorized amount at: or any issuance ot: any shares of, or any
securities convertible into or e,changeable or exercisable for shares of.. any class Or series
of capital stock of the Issuer ranking senior to Designated Preferred Stock \v ith rt:spect to
either or both the payment ofdividends and/or the distribution of assets on any
liquidation, dissolution or winding up of the Issuer;

(ii) Amendment of Designated Preferred Stock. Any amendm~n~ alteration
or repeal of any provision of the C<.:rtitkate of Designations tor the Designated Preterred
Stock or the Charter (including, unless no vote on such merger or consolidation is
required by Section 7{c)(iii) below. any amendment, alteration or repeal by means ofa
merger. consolidation or otherwise) so as to adversely affect the rights. preferences.
privileges or voting powers of the Designated Prelerred Stock; or

(iii) Share Exchanges, Reclassifications, Mergers and Consolidations. Any
consummation ofa binding share exchange or reclassification involving the Designated
Preterred Stod. or of a merger or consolidation of the Issuer v-\lith another corporation or
other entity. unless in each case (Xl the shares of Designated Preferred Stock remain
outstanding or. in the case of an) such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged tor
prdercnce securities of the surviving or rt:sulting entity or its ultimate parent. and fy)
~uch shares n~maining out.standing I,)r such prd\::rence securities. as the case may be. have
such rights. preferences. privileges and voting powers. and lim itations and restrictions
thereof taken as J v\> h~)lc. as 8fC not materially less favorabk to the holders thereof than
[he rights. prekrences. privileges and voting /Xmers, and limitations and restrictions
thereof. of Designated Preferred Stock immcdiatdy prior to such consummation. taken as
a whole:



pml'lded however. that tor all purposes of this St'etion 7(e), any increase in the amount of the
Juthorized Preferred Stock. including any increase in the authorized amount of Designated
Preferred Stock necessary tn satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date. or the creation and issuance. or an incrcase in the authorized or
iSSUt:d amount. whether pursuant to preemptive or similar rights or otherwise. of any other series
of Prderred Stock. or any securities convertible into or exchangeable or exercisable for any other
series of Preferred StciCk. r;lnking equally with and/or junior to Designated Preterred Stock with
respect to the payment ofdividcnds (whetht:r such dividends are cumulative or non-eumulative)
and the distribution of assets upon liquidation. dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights. prderences. privileges or voting powers, and shall not
requ ire the atlirmative vote or const'l1t ot: the hOlders ofoutstanding shares of the Designated
Prekrred Stock.

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

(e) Procedures for Voting and Consents. The rules and procedures tor calling and
conducting any meeting (lfthe holders of Dcsigoated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith). the solicitation and use of proxies
at such a meeting. the obtaining of written consents and any other a5pcct or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or allY
duly authorized committee of the Board of Directors. in its discretion. may adopt from time to
time. which rules and procedures shall conform to the requirements of the Charter. the Bylaws,
and applicable law and the rules of any national securities <.:xchange or other trading facility on
',hich Designated Preferred Stock is listed or traded at the time.

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

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be suftkicntly given if given in writing and delivered in person or by first class mail.
postage prepaid. or if given in such other manner as may be permitted in this Certitkate of
Designations. in the Charter or Bylaws or by applicable law. Notwithstanding the t()regoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Issuer or any similar facility. such notices may be given to the holders of Designatcd
Prdi:rred Stock in any manner pemlitted by sm:h facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption ~\ hatsoevcr as to any securities of the Issuer. 0r any warrants. rights or
ilptions issued or granted with respect thereto. regardless of how such :-.ecurities. or such
warrants, rights or options, may be designated, issued or granted.
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Section II. Replacement Certificates. The hsuer shall replace any mutilated certificate at
the holder's expense upon surrender of that certiticate to the Issuer. The Issuer shall replace
certifkates that becume destroyed. stolen or fost at the holder's expense upon delivery to the
Issuer of reasonably satiSFactory evidence that the certiticnte has been destroyed. "tolen or lost
together with any indemnity that may be reasonably required by the Issuer.

Section 12. !)ther Rights. The shares of Designated Preferred StllCk shall not have any
rights. preferences. privikges or voting powers or relative. participating, optional or other spec-ial
rights. or qualifications, limitations or restrictions thereOF: orher than as set forth herein or in the
Charter or as provided by applicable law.

\-10



ANNEXC

FOR'\c1 OF WAIVER

In consideration tor the benefits I will receive as a result of my employer's pm11cipation in tile
United States Department of the Treasury's TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or any state or territory then:of or my
employer or Jny of it'> directors, officers. employees and agents for any changes to my
compensation or benefits that are required in order to comply with Section lll(b) of the
Emergency Economic Stabilization Act of2008. as amended C·EESA"). and rules. regulations.
guidance or other requirements issued thereunder (colleL'tivcly. the "EESA ReSfrictions·').

I acknowledge that the EESA Restrictions may require moditication of the employment,
compensation. bonus. incentive. severance, retention and other benetit plans, arrangements,
policies and agreements (including so-called "golden parachute" agreements). whether or not in
\\Titing. that I have with my employer or in whkh I partkipatt: as they relate to the period the
United States holds any equity or debt securities of my employer acquired through the TARP
Capital Purchase Program and I hereby consent to all such modifications, I further acknowledge
and agree that ifmy employer notifies me in writing that I have received payments in violation
of the EESA Restrictions. I shall repay the aggregate amount of such payments to my employer
no later than fifteen business days following my receipt of such notice.

fhis wai ver includes all claims I may have under the laws of the United States or any other
jurisdiction related to the requirements imposed by the EESA Restrictions (including without
limitation. any claim for any compensation or other payments or benefits I would otherwise
receive absent the EESA Restrictions. any challenge to the process by which the EESA
Restrictions were adopted and any tort or constitutional claim about the effect of the foregoing
on my employment relationship) and I hereby agree that I will not at any time initiate. or cause
or permit to be initiated on my behalf. any such claim against the United States, my employer or
its directors, oftlcers, employees or agents in or betore any local, state, tederal or other agency,
court or body.

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



ANNEX 0

FORM OF OPINION

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

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

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

(d) The shares of Warrant Preferred Stock issuable upon exercise of the Warrant have
been duly 3Ulhorized and reserved for issuance upon exercise of the Warrant and when so issued
in accordance with the tenns of the Warrant will be validly issued, fully paid and non~assessaole.

and will rank pari passli with or senior to all other series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment ofdividends and the distribution of
assets in the event of any dissolution. liquidation or winding up of tile Company.

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

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

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy. insolvency. reorganization, moratorium or similar laws affecting the
enfim::ement of creditors' rights generally and general equitable principles. regardless ofwhether
such entorceability is considered in a proceeding at law or in ctjuilY: prol'ided. however. such
counsel need express 110 opinion wilh respect to Section ~.5(h) or the severability provisions of
(he Agreement insofar as Section 4.5(h) is concemed.



FORM OF WARRANT

(SEE AITACHEDj

AN~EX l~



ANNEX E

FORM OF WARRANT TO PURCHASE PREFERRED STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933. AS AMENDED. OR THE
SECLJRITIES LA WS OF ANY STATE AND MAY NOT BE TRANSFERRED. SOLD OR
OTHERWISE DISPOSEDOF EXCEPT WHILE A REGISTRATION STATEMENT
RELATING THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS OR PURSLANT TO AN EXEMPTION FROM REGISTRATtON
UNDER SUCH ACT OR SUCH LA WS. THIS INSTRUMENT IS ISSUED SUBJECT TO
THE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN. A COpy OF WHICH IS ON FILE WITH THE
ISSUER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT, ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITH SAID
AGREEMENT \-VILL BE YOID.

WARRANT
to purchase

Shares of Preferrt->d Stock

of _

Issue Date:---
I. Detinitions. Unless the context otherwise requires. ~vhen used herein the

following terms shall have the meanings indicated .

..Board olDirectors" means the board of directors of the Company. including any duly
authorized committee thereof.

"husi!1e~'~' day" means any day except Saturday. Sunday and any day on which banking
institutions in the Slate of New York generally are authorized or required by law or other
govemmcnta! actions to c105e.

.'( 'harler" means. with respect to nny Person. it..; certificate or articles or incorporation,
articles ofassociation. or simi lar organizational document.

"{ 'ol1lpan.l''' means the Person ~vhose name. corporate or other organizational fimn and
juri:;Jidiun oforganiL<ltion is sel forth in Item I ol'Schedulc A hereto.



"Exchange ,ld' means the Securities Exchange Act of 1934, as amended. or any
successor statute. and the rules and regulations promulgated thereunder.

··E'(t'rr.'is(' Price" means the amount set torth in Item 2 of Schedule A herda.

"Expiratiun Time" has the meaning set torth in Section 3.

"Issue Date" means the datc set torth in Item 3 of Schedule A hereto .

..LiquidlllivfI Amount'" means the amount set !{)rth in Itern 4 ofSchedule A hereto.

"OrfRinal Warranlholder" means the United States Department of tile Treasury. Any
actions specified to be taken by the Original Warrantholder hcreunder may only be taken by such
Person and not by any other Warrantholdcr.

"Person" has the meaning given to it in Section 3{a){9) of the Exchange Act and as used
in Sections l3(d)(3) and 14(d)(2) of the Exchange Act.

·'Pre..f/'rred S'loek" mcans the series of perpetual pretern:d stock set forth in Item 5 nf
Schedule A hereto.

"Purchase Agrl:'ement" means the Securities Purchase Agreement ~ Standard Terms
incorporated into the Letter Agreement. dated as of the date set forth in Item 6 of Schedule A
hereto. as amended from time to time. between the Company and the United States Department
of the Treasury (the "Letler Agreemwt"), including all annexes and schedules thereto.

"R"gula/ury Approvals" with respect to the Warrantholder, means. to the extent
applicable and required to permit the Warrantholder to exercise this Warrant tor shares of
Preferred Stock and to own such Preterred Stock without the Warrantholder being in violation of
applicable law. rule or regulation, the receipt ofany necessary approvals and authorizations ot:
Ii Iings and registrations with, noti lications to, or expiration or term ination or any applicable
\vaiting period under. the Hart-Sentt-Rodino Antitrust Improvements Act of 1976. as amended,
and the rules and regulations thereunder.

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

"Securities Act" means the Securities Act of 1933. as amended, or any SUl..:cessor statute.
and the rules and regulations promulgated thereunder.

"Shares" hLls the meaning set forth in SCl:tion 2.

"WorrantJlOldey" has the meaning set forth in Sedion 2.

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

., :'ilJ.wJ>,er of Share£.f:J~n:i$ePrk~. This certifies that. ti)r value received. tht.'
llnitcd States Department of the Treasury or its permitted assigns (the "Warrmll!1o!der'') is
entitled. upon the terms and subject to the conditions hen:inatler set forth. tl) acquire from the
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Company. in whole or in part. after the receipt of all applicable Regulatory Approvals. ifany, up
to an aggregate of the numheroffully paid and nonassessabk shares of Preferred Stock Sl:t {()fth
in Item 7 ofS..:hedule A hereto t the '",,'hares"), at a purchase price per share or Prderred Stock
equal to the Exercise Price.

1. Exercise ofWarral1t: Term. Subject to Section 2, to the extent ~rmittcd by
applicable laws and regulations, the right to purchase the Shares rcprcsenred by this Warrant is
exercisable, in whole or in part by the Warrantholda, at any time or from time to time after the
execution <llld delivery of this Warrant by the Company On the date hereof, but in na event fater
than 5:00 p.m .. New York City time on the tenth anniversary oflhe Issue Date (the "Expiration
Time"'). by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on bchalfofthc WalTantholder, at the principal executive office of the
Company located at the address :;et forth in Item 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholdcr at the address of the Warrantholder appearing on the books of the Company). and
m) payment of the Exercise Price tor the Shares thereby purchased, by having the Company
withhold, from the shares of Preferred Stock that would otherwise be delivered to the
Warrantholdcr upon such exercise, shares of Preferred Stock issuable upon exercise of the
Warrant with all aggregate Liquidation Amount equal in value to the aggregate Excn.:ise Price as
to which this Warrant is so exercised.

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

4. Issuance af Shares; AuthQrization. Certificates for Share,<; issued upon exercise of
this Warrant will be issued in such name or names as the Warrantholdcr may designate and will
be delivered to such named Person or Persons with in a reasonable time. not to exceed three
business days after the date on whit.:h this Warrant has been duly exercb~"<i in accordance with
the temlS of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
.alidly authorized and issued. fully raid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any transfer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to have been issued to Ihe Wurrantholder as of the close of business on the date on which
rhis Warrant and paymt'nt of the Exercise Price arc delivered to the Company in accordance with
the terms ~)flhjs Warrant. notwithstanding that the stock transfer books of the Company rnuy
then be dosed or ccrtifit:ates representing such Shares may not be actually Jdivered on such
dare. The Company \\ill at all times reserve and keep available, out of its amhorized but
unissued pn::krn:d stock. solely fi)r the purfXlse of prov iding f()r the e:-.:crc isc of this Warrant. the
aggregate number of shares of Preferred Sto..:k then issuabk upon c:·.ercise of this Warrant at any



time. The Company will use reasonable best dTrHts to ensure that the Shares may be issued
\\ithout violation of any applicable law or regulation urofany requirement of any securities
exchange on which the Shares arc listed or traded.

5. No Rights as Stockholders; Transter Books. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as it stockholder of the Company prior to the
date of exercise hen:of The Company will at nu time close its transter books against transter of
this Warranl in any manner which interferes with the timely exercise of this Warrant.

6. Charges, Taxes and Expenses. Issuance ofcertificates for Shares to the
Warrantholder upon the exercise of this \Varrant shall be made without charge to the
Warrantholder tor any issue or transfer tax or other incidental expense in respect of the issuance
of such certificates. all of"hieh taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A) Subject to compliance with clause (8) of this Section 7, this Warrant and all rights
hereunder are transferable. in whole or in part. upon the books of the Company by the registered
holder hereof in person or by duly authorized attorney, and a new warrant shall be made and
delivered by the Company. of the same tenor and date as this Warrant but registered in the name
of one or more transferees. lIpon surrender of this Warrant. duly endorsed. to the utl1ce or agency
of the Company described in Section 3. All expenses (other than stock transfer taxes) and other
charges payabk in connection with the preparation. execution and delivery of the new warrants
pursuant to this Section 7 shal! be paid by the Company.

(B) The transier of the Warrant and the Shares issued upon exercise of the Warrant
are subject to the restrictions set forth in Section 4.4 of the Purchase Agreement. Ifand tor so
long as required by the Purchase Agreement. this Warrant shall contain the legends as set forth in
Section 4.2(a) of the Purchase Agreement.

8. E.xchange gnd Registry of Warrant. This Warrant is exchangeable. upon the
surrender hereof by the Warrantholder to the Company. for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered tor exchange or exercise in
accordance with its tenns. at the otlice of the Company, and the Company shall be entitled to
rely in all respects. prior to written notice to the contrary. lI/X1n sut::h registry.

9. Loss, Theft. Destruction or Mutilation of Warrant. Upon receipt by the CDmpany
of evidence reasonably satist;u;tory to it orthe loss. theft tlestrucrion or mutilation of this
Warrant, and in the case ofany such loss. theft or destruction. lIpon receipt of a bond. indemnity
or security reasonably satisfactory to the Company, or. in the case of any .such mutilation, upon
surrender and cancellation of this Warrant. the Company ,hall make and d<:livcr, in lieu of such
lost. stolen. destroyed or mutilated Warrant. a new Warrant of like tenor and representing the
right to purchase the "amc aggregate number of Shares as pwvided lor in such lost. stolen.
destroyed or muti fated \Varrant.



10. Saturdav$, Sundavs, Holidays. etc. [f the last or appointed Jay !(Ir the taking of
any actil1n or the expiration of an} right required or granted herein shall not be a business day,
thl:ll such action rnay be taken ur slich right may be exercised 011 the next succeeding Jay that is
a husines:> day.

II. Rule 144 lnf(}rmation. The Company covenants that it will use its reasonahlc best
eft()rts to timely tile all n..1J0rts and other documents required to be tiled by it under the
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder (or, if the Company is not required to tile such reports, it will. lIpGn the request of any
Warrantholdcr, make publicly availahle such information as necessary to penn it sales pursuant to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any Warrantholder may reasonably request. in each case to the extent required from
time to time to enable such holder to, if permitted by the tenns 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 (13) any successor rule or regulation hereafter adopted by the
SEC. Upon the written request or any Warrantholdcr, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

12. Adjustments and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thcrcot~ ifany event OCcurs that, in the good faith judgment of the
Board of Directors of the Company, would require adjustment of the Exercise Price or number of
Shares into which this Warrant is exercisable in nrder to fairly and adequately protect the
purchase rights of the Warrants in accordance with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such adjustments
in the application orsuch provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the good faith opin ion of the Board of Directors, to protect such
purchase right,> as atoresaid.

Whenever the Exercise Price or the number of Shares into which this Warrant is
exercisable shall be adjusted as provided in this St.'Ction 12, the Company shall forthwith tile at
the principal office of the Company a statement showing in reasonable detail the tacts requiring
such adjustment and the Exercise Price that shall be in eft~ct and the number of Shares into
\vhich this Warrant shall be exercisable after such adjustment, and the Company shall also Cause
a copy of such statement to he sent by mail. first class postage prepaid, to each Warrantholder at

the address appearing in the Company's records.

13. No Impakment. rhe Company will not, by amendment of its Charter or through
any reorganization, transfer of assds, consolidation, merger. dissolution. issul: or sale of
securities or any other voluntary acti~m" avoid or ~eek to avoid the observance or pat(xmance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in
good faith assist in lhl: carrying out of all the provisions uf this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholdcr.

14. Governing I.aw. This Warrant will he governed hy and construed in accordance
with tht: tederallaw otthe United States ifand to the extent such law is applicabk, and
lllht:'rwisc in accordance ~"i{h lhe laws of the Statl: ofl\cw York applicable to contracts made and
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to he perfonned entirely within such State. Each of the Company and the WarrantholJer agret:s
(a) to submit to the exclusive jurisdiction and vcnue orthe United States District Court for the
District of Columbia for any civil action. suit or proceeding arising out ofor relating to this
Warrant or the transactions contemplated hereby, and (h) that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholdcr set torth in the registry maintained by the Company pursuant to Section 8 hereof
To the extent permitted by applicable law, each offhe Company and the Warrantholder hereby
unconditionally \vaives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

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

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

17. Notices. Any notice. request, instruction or other document 10 be given hereunder
by any party 10 the other will be in writing and will be deemed to have been duly given (a) 00 the
date of delivery if del ivered personally, or by tacsimile, upon coofinTlation of receipt or (b) on
the second business day f(,llowing Ihe date of dispatch if delivered by a recognized next day
courier service. All notices hereunder shall be delivered as set fhrth in Item 9 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

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

{Remainder o!l'0fJe intentionally le}i blank]



(Form of Notice of Exercise)
Dak:

TO: (Company)

RE: Ele-:tion to Purchase Prd~rred Stock

The undersigned. pursuant to the provisions set forth in the attached Warrant, hereby
agrees to subscribe tor and purchase the number of shares of the Prcterred Stock $et {brth below
l:uvered by sUl:h ~'arrant. The undersigned. in accordance with Section J of the Warrant, hereby
agrees to pay the aggregate Exercise Price tor such shares of Preferred Stock in the manner set
f()rth in Section 3(B) of the Warrant. A new warrant evidencing the remaining shares of
Pret~rred Stock covered by such Warrant but not yet subscribed tor and purchased. ifany,
should be issued in the name set forth below.

Number of Shares of Preferred Stock _

Aggregate Exercise Price:

Holder:
Ii)':
Name: _

Titlt::

, i' '~ t '" ;; '" '-< " I



1'1 \VIT'IESS WHEREOF, the Company has caused this Warrant to be duly executed by
a duly authorized officer.

Dated:

COMPANY; _

By:
Name:
Title:

Attest:

By:
Name:
ritle:

(Signature Page to Warrantl



SCHE[}(iLE A

Item I
Name:
Corporate or other organizational form:
Jurisdktion oforganization:

Item 2
Exercise Price:'

Item 3
Issue Date:

ftem 4
Liquidation Amount:

Item 5
Series of Perpetual Preferred Stock:

Item 6
Date of Ldter Agreement betwccn the Company and the Lnited States Department of the
Treasury:

Item 7
Number of shares of Preferred Stock:£

Item 8
Company's address:

Item 9
Notice information:

$O.()J ptf share or such greater ;JlTlouTll as lh.: Charter lIlay n:qltin; as the par value of the Preferred Sto<:k.

rhe initial number of ,hares of Preferred Stod, f(lr \~hich this Warrallt is e~ercisable shall illclude the
1IllJ[Iber of shart's n"(llIIrt'd to dTeel the cashless t'\cr-:ise pursua.nt [0 Seclion .11 B) of dlis Warrant leg.,
,u-:h number of shan::s of Pn:lCrn:d St<Xk haVing Dn aggr.:giltc Liquidation .\moullt equal in value to Ihe
aggregate Exercise Price) such that. fullowing exerdse of this Warrant and payment tJflhe Excn:i,e Pri~e

in accordance With SIKh Sedion ';i B I, the net number of s/1;lres of Preferred Stnd, delivered to the
Warrantholder (and rounded to the nCilrest whole share) w<Juld have an aggregate Liquidation Amounl
equalw 5";' of the aggregate amount Invt'Sted b~ lhe L ))iled States Department of the Trc-d:>uf) Oll the
ill,e,lmcnt dute.



SCHEDVLE A

ADDITIONAL TERMS AND CONDlTlONS

Company Information:
Name of the Company:

Corporate or other organizational fonn:

jurisdiction 0 f Organization:

Appropriate Ft'dcral Banking Agency:

Notice Information:

Terms of the Purchase:
Series of Prderred Stock Purchased:

Commumty First Bancshan.--s, Inc.

corporation

Tennessee

FDIC

John C. Clark, President
Community First Bancshares, Inc.
I 15 West Washington Avenue
P. O. Box 527
LJ nion City TN 38281 ~0527
Phone: (731)886-8851
Fax: (731)886-8801
E-Mail: iflark(lv,fi rst:§i!.<:lte)1d

Fixed Rate
Cumulative Perpnu'll
Preferred Stuck,
Serit:'S A

Per Share Liquidation Preference of Preferred Stock:

Number of Shares of Preferred Stock Purchased:

Dividend Payment Dates on the Preferred Stock:

Series of Warrant Prderred Stock;

Number of Warrant Shares:

Number of Net Warrant Shares (after net settlement):

Exercise Price of the Warrant:

Purchase Price:

$1,000.00

20,000

Feb 15, May 15,
AuglS.Novl5

Fixed Rate
Cumulative P,,-'rpetual
Prdcrred Stock,
St.-ties B

1,000.01

lJJOO

$0.0 I /share

$20,00U,OOO.00

(;ST Sequence Number 503
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Closing:

Location of Closing:

TlIne of Closing:

Date of Closing:

Wire Infonnation for Closing:

telephonic

9:00 A.M.

March 20, 2009

Contact for Confirmation of Wire Infomlation:

-4-
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CAPITALIZATION

Capitalization Date:

Common Stock

Par value:

Total Authorized:

Outstanding:

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

Reserved tor benefit plans and other issuances:

Remaining authorized but unissued:

Shares issued after Capitalization Date (other
than pursuant to warrants, options,
convertible securities, etc. as set forth
above):

Preferred Stock

Par value:

Total Authorized:

Outstanding (by senes):

Reserved for issuance:

Remaining authorized but unissued:

SCHEDULE B

February 28, 2009

$ 10.00

500,000

192,127.3

3,383

13,782

290,707.7

-0-

none authorized

none

no shares outstanding

none

none
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SCHEOl:LE C

LlTiCATlON

List any exceptions to the represenwtion Jnd warranty in Sedion 2.2(1) afthe S~curities

Purchase A.greement - Standard Tem1S. If none, please so indicate by checking the hox

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

UST Sequence Number: 593
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SCHEDl:LE D

C01\lPLlANCE WITH LAWS

List any exceptions to the representatIOn and wJrranl y in the second sentence of Sedton
:2.2(m) of the Securities Purchase Agreement - Standard Tcnns.

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

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

Ifnone, please so indicate by checking the box: 1EJ

UST Seyuence Number: 591
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SCHEDULE E

REGULATORY AGREEMENTS

List any exceptions to the representation and warranty in Section 2.2(s) of the Securities
Purchusl: Agn..ement - Standard Tl:nns.

ffnone, please so indicate by checking the box: ®

UST Sequence Number: 593
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DISCLOSURE SCHEDULE

TO SECURJTIES PURCHASE AGREEM£i'lT

In al:l:oruance with the Agreement, the Company hereby discloses the following:

us r Sequence Number: 54]
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[Financial Statements previously provided to
Investor have been redacted]


