
UNlltD Sr,\TF.S DEPARTMENTOF TltE TREASURY 

1500 Pt::NNSYLVt\NIA AVENUE, NW 
WASHINGTON, D.C. 20220 

DClir Lad ies and G~ntJemen: 

'Int.! company sd fmth on the signall1rc page hereto (the "CompoIIY'') intends to issue in a 
private placemenl the number of shares of ,l series of its prcfcrTt:d stock sct forth on Schedule A 
hereto (the "Preferred Shares") and a warrnnt to purchase the num ber of shares of a series of its 
preferred slOck SCI forth on Schedule /\ hereto (the "Warrant" and, together with the Preferred 
Shares. the "Purchmed SecuriJies'') and the Un ited Slates Department of the Treasury (the 
"lnveslOr'') intends to purchase from the Company the Purchased Securities. 

The purposc of this letter agreement is to confinn the terms and conditions of the 
pun.:hase by the In vestor o f tht.: Purchased Securities. ExccptlO the ex tent supplemented or 
superseded by the terms set forth herein or in the Schedules hereto, 1hl! provisions contained III 
the Securi ties Purdmsc Agreement· Standllrd Tenns nuaehed hereto as Exhibit A (the 
"Securilie.I' Purciwse Agreement'') arc incorporated by reference herein. Terms Ihat arc dc1im:d 
in the SCl.:urilics Purchase Agreem ent arc used inlhis letter ulifccme1l1 as so Jctioed, [0 Ihe event 
ofuny inconsistency between this [etter <lgrecmellt and the Securi ties Purchase A~rectnenl. the 
tenns of this lettcr agreement shal l govern , 

Ench of the Company and the Investor hereby conflTms its agreement with the other p:!ny 
with respect to th(.· iSSllunee by the Company of the Purchased Securities and the purchase by tht' 
Investor oflhc Purchased Securities pursuant to this letter rtgrccmcnt and the Securities (l\lrchasc 
Agreement on the terms spcei lied on Schedule ,\ hereto. 

This .lelter agreement (i ncluding the Scbcdules hereto), the Securities Purchase 
Agrl'ement (includ ing the Anncxcs thereto), the Disclosurl! Schedules and the Wamutt cOllstitu te 
the enlire agreement. and supersede all other prior agreemen ts. understandings. reprcsentmi om. 
and warranties, both wnllen and oral, hctwecn the panics, with respect to thc subjcd mailer 
hereof, This leiter agrc(.'rnl!nt C(llISlitutcs the "Leiter Agreement" referred to ill the Securities 
Purchusc Agreement, 

'nlis letter agreement may be executed in any number of separate countcrpans. each sueh 
counterpan being deemed to be an originu/ instrument, and all such counterparts will together 
c(l[lstitu\e the same agrecment. Executed signature pages to this le ll t.!r agrcement mny be 
dcli\'ercd hy fac~jmilc anu such facsimiles will be deemed as sufficient as ifactuul signature 
pages had becn delivered . 

• , 1~9' 'I: ,., 



In witnes.'l whereof, this Jetter agreement hie; been duly executed and delivered by the 
duly authorized representative of the parties hereto as of the dale wrinen below. 

IE 18 2OO!l 
Dnte; ______ _ 

UST No. 184 -- Leiter Agrocment 

UNITED STATES DEPARlMENT OF TIIE 
TREASURY 

By: ~~~~/4~'tI--
Name: Herbert M. Allison, Jr. 
Title: Assi:,unt Sec;rctary for Fi 

Stability 

COMPANY: 
NORTHERN STATE BANK 

By:==-_ _ _ _______ _ 
Nwne: 
Title: 



In witness whereof, this Ictter agn:em~t has been duly executed and delivered by the duly 
authoril.cd representutives of the panics herelo us of the dute wrlnen ~low. 

Dall!: December 18.2009 

UNTfFD STATES D11'AKIlVICNJ"OF"OiE 
TIl.EAStJRy 

lJy: 
Name: 
TItle: 

COMPANY: TEfil\NK 

~;~h~;;;:on~~d~cg.hiefExccutiVC Olnc(.'T 



ADDITIO NA LTERMS AND COND ITI ONS 

NmllC urlhe Company: Northern Slate Bank 

Corporate or other nrglllli"JllionnJ form: stntc-chartcrcd bank 

Jurisdiction of Oq,;anization: New Jersey 

Appropriate Federal Bun king Agency: Fcdcntl Dcpo$il Insurance Corporation 

Nlllicc !n/imllluinn: 

Terms ofllw Purchase : 

Nunhcm SIMc Bank 
530 Piermont Road 
Clll~tcr . Nt-w Jersey 07624 
'\tlcnlion: J()hn I\ndreacio, Pr<:sii.lcilt 
Phone: (201) 767-9995 

SCIIEDlJLE A 

Scril.:s of Prcfcn'Cd Slock Purchased: Fi:\cd Rate Non-Cul11uknivt: Perpetual Prdcrrcd SHICk. Series C 

Pl'r Shan: Liquidation Preference of Prcfo.!rrcd Stock: $1.000.00 

Number of Shares of Preferred Slock Purch!lscd: 1,230 

[)ividcnd Payment Dale., 011 the Preferred Stock: february I 5, 1'-'1 a)' I S, August 15 and 
November 15 of each year 

$ericsofWaIT;l1l1 Prefcm:d Stock: N/A 

NurnlwrofW:lmml Shnres: N/A 

Number of Net Warrnm Sharcs (alief net sCIl!cment): N/A 

Exercise· Price of the Warnmt: N/A 

Purchlt~c Priec: $1.230,000 

Locmion of Closing: Hughes lI ubbard & Reed LLP, Onc l3atlcry Park Plao::c, New York NY 1000-1 

i'illH.: of Closing 900 IUtl. 

Dale ol"Closing: Dl.'ccmbcr 1 H, 2009 

'1 1 ;~jlJl "j 



Wire Infornlll tinn for Closing; 

Cont.'lct for Confimmtion of Wire lnfonn3lion: 

Greg Daniels, CFO 
Northern State Bank 
Phonc: .-.. 

~1 17'11JnYl 

ABA Number: 
Rllnk: 
~\CCOUlit Name: 
Account Number: 
Beneficiary: 



SCIlE lll lL('; B 

CA PITAI ,IZATI ON 

Cllpilnlizl.ltion 1)alc: November 3D, 2009 

Common Stm:k 

Par vuluc: $3.10 

'l'ola) Authorized: 5.000,000 

Outstanding: 988,770 

Subject \() warrants, options, convcrtibh:: securities, etc.: 270.351 

Rl.'served for bl.:[\I.!jil plans and other issuances: 0 

Rl'ntaining autllOri/..:d but \l!liSSllCd: 3.74Q,!)79 

Share:. issul.!d aner Capituli7.mion Dme (other 
than pursuant !\) warrants, options, 
l'(lnwniblc securities. CIC. as SCI lorth above): 0 

Preferred Swck 

Par value: $2.00 

Tt)lail\ulhori/.t!d: S.OOO .OOO 

{)u!:itandillg (by serks): t:jxl'd Rate N()!l-Culnulmjvi,! Perpetual Preferred Stllck. Sr..:rie$ A " 1.341: 
Fixed R<lle NOO-CUnluJulivc PCI]Jc!twl Prcf(.:rrcd SlOd., SeTi..:s 13 - 67 

RC.'i..:rvcd for issuancl:: 0 

RC!l1uining authorized bill unissued: 4,998,592 

Iioldl.'rs of 5% or more of :l.JlV class of caRital stock PrimarY Address 

None 

'11 ;~II.'1 "I 



SCHEIll JLE C 

LITIGATION 

List <lny cX(t:plions to the rcprcscnl:nion and warranty in Section 2.2(1) or lllc Securities 
Purchase Agn:t:ment - Standard Tenns . 

If nnne. please so il1diC'll \C by ..:hcckinl; the box: [E] 

.117~n\l'l 



SCl WIl ULE n 

COMPLIANCE WITH LAWS 

List lin)' cxc~rlitJns to 11"-" representation and warranty in the second sentence of Section 2.2(111) Ill' 
Ihe Securi ties Purchase Agreement · Swndard Terms. 

I fnone. please ~o indicate by checking the box: IE) 

j,isl any exceptiolls In Ih·.: n:prcscntalioll lind warranty in tht'last sentence (lfScctioll 2.2(m) oCthe 
Securities Purchase l\grccmcn1 . SI'II)(jard Tcnns. 

Ifnonc. plc;L~t: so jndie.!\!.: by checking the bo:e IB1 



SCHEDULE E 

REGULATOR Y AGREEMENTS 

I ,is! uny exceptions 10 the representation and warr.wly in Section 2.2(s) of the Securities 
Purchase Agreemell t - Standard Tenns. 

Ifnonc. please so indic.,tc by checking the box: [8] 
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SECUI!ITlES P URCHASE AG I!EEMENT - STANDAI!D TEI!MS 

Rccit:lls: 

WIIEREAS. the United States Department orille Treasury (the "/111'(',\'/0/"") may from 
time to lime agree to purchase shares of preferred stock and warrants from el igible financial 
institutions which ciCcI to participate in the Troubled Asset Relier Program Cap ital Purchase 
Program ("('PI''') : 

WIII~REAS. un eligib le financia l institution electing to participate in the e p}> and issue 
securities to the In vestor (referred to here in <15 the "Compal/i') sha ll enter into a ICl\er agreement 
(the "j,ctle/, Agrecmcn(') w ith the Investor which incorporates this Securities Purchase 
Agreement - Swndard 'refillS: 

WHEREAS. the Company agrees to c .... pand the now of credit \0 U.S. consumers and 
businesses on competitive terms to promote the sllstained gf(m th and vitality of the U.S. 
economy: 

WI IEREAS. the Company agrees to \\ork diligcntl~, under existing programs. 10 m(ldi t~ 

the terms of residential mortgages as appropriate to strengthen the heulth of the U.S. housing 
market; 

WIll, RI':AS, the Company intends to issue in a private placement the number ofshares of 
Ihe ser ies of ils Preferred Slack ("Prefi'ITed Slock") set forth on Schedule A to the Leller 
Agreement (the "Pr(ferred Shares") and a warranl to purchase the number of shares oflhe series 
of its Preferred Stock ("Warram Pre/erred Sfock',) set forlh on Schedule A to the Lener 
Agreement (the "Warra,,'" and. together wi th the Preferred Shares, the "Purchased Securilies'') 
and the In vestor intends to purchuse (the "Purchase'') from thc Company the Purchased 
Securities; and 

WIIEREAS. the Pllrchasc will be governed by this Sl!clIrities Purchase Agreemcnt ­
Standard Terms and the Letter Agreement. including the schedules thereto (the "Scl/('dl//(',\"'), 
spec ifying additional terms or the Purchase, This Securities Purchase Agreemcnt - Standard 
Terms (induding the Annexes hereto) and the Lener Agreement (induding the Schedules 
thereto) arc together rclerred to as thi s "Agreement", AI] rcierences in this Securities Purchase 
Agreement Standard Terms to ··Schedu les" arc to the Schedules anached to the Lel\er 
Agreement. 

NOW, ' I ' IIEREFOI~E, in consideration or tile premises, and orthe representations. 
warranties, covenan ts and ugreements set forth herein. the parties .agree as follows: 

Arlicle I 
Purchase; Closi ng 

1.1 Purchase, On the terms and subject to the conditions set forth in this Agreement. 
the Company agrees to se ll to the Investor, and the Investor agrees to purchase from the 
Company, at the Closing (as here inaner defined). the Purchased Securities fo r the price set forth 
on Schedule A (the "Plirchase Price") , 

(I'IH l l.ij()()2_IOOl) · NVOllb90M7 'I 



1.2 Closing. 

(a) On the terms and subject to the conditions SCI fOrlh in Ihis Agreement. the closing 
orthe Purchase (the "Closin,l!.") will lake place at the location spccilicd in Schedule A. al 1hl.: 

time and on the dute set rOrlh in Schedule A or as soon as praclicabk Ihere.dkr. or a1 such other 
place. til11e and date as shal l be agreed between the Company and the Investor. Tht time and date 
on which the Closing occurs is referred to in this Agreement as the "Closillg /)(1(('''. 

(b) Subject to the rulfillment or waivcr or the conditi ons to the Closing in this Scction 
1.2. at the Closing the Company will deliver the Prererred Shares and the Warrant. in cach case 
as evidenced by one or more certificates dated the Closing Date and bearing appropriate legends 
us hcreinafter provided for, in e;-.:change for paymcnt in full orlhe Purchase Price by wire 
transfer of immediately available United States funds to a bank accou nt designated by the 
Company all Schedule A. 

(c) The respective obligations oreach orthe Investor and the Company to 
consummate the I'urchasc arc subject to the fulfillment (or waiver by the Investor and the 
Company. as applicable) prior to the Closing of the condi tions that (i) any approvals or 
authorizations ora ll United States and other governmental. regu latory or judicial autllOrities 
(collectively, "Col'erlllllellfol Entities") required lo r the consum mation of the Purchase shall 
have been obtained or made in form and substance reasonably sat isfactory to each pany and shall 
be in rull force and enCC! and a ll waiting periods req uired by United States and other applicable 
law. iran),. shal l have exp ired and (ii ) no provision or any applicable United States or other law 
and no judgment. injunction, order or decree of' any Governmenta I Entity shall prohibit thc 
purchase and sale oflhe Purchased Securities as contemplated b) th is Agreement. 

(d) The obligat ion of'the Investor to consummate the Purchase is also subject to thl' 
fulfi llment (or \\aiver b) the Investor) at or prior to th e Closing Orl'il!.:h orthe follO\\ ing 
conditions: 

(i) (A) Ihe representations and warranties of the Company set forth in (x) 
Section 2.2(g) ol'th is Agreement shall be true and correct in all respccls as thougb made 
on and as or the Clos ing Date. (y) Sections 2.2(a) through (I) shall be true and correct in 
all material respects as though made on and as orthe Clos ing Date (Olher than 
representations and warranties that by their terms speak as of another date, which 
representations and warra nties shall be true and correct in a ll materia l respects as or such 
other date) and (I.) Sections 2.2(h) through (v) (di sregarding all qualifications or 
limitations set forth in such represen tations and warranties as 10 "materia lity". "Com pan) 
Material Adverse EfTect" and words ors imilar import) shall be true and correct as though 
made on and as or the Closing Date (other than rcpresentations and warranties that b) 
their terms speak as of'another date, which representations and warranties shall be true 
and correci as orsllch other date), except to the extent that the fililure of'sueh 
representations and warranlies referred to in this Section 1.2(d)(i)(A)(z) 10 be so true and 
correct. individually or in the aggregate. docs not have and \\ould not reasonably be 
expected to have a Company Material Adverse Effect and (U) the Company shall have 



performed in all materi:11 respects all obligations required \0 be pedormed b) i1 under this 
Agreement at or prior to the Closing: 

(i i) the Investor sh<ll! have received II certi ficate signed on behalfofthc 
Company by a scn ior e.xccllt ivc orficer certify ing to the effect that the conditions set forth 
in Section 1.2(d)(i) have been satisfied; 

(iii) the Company shal l have duly adopted and filed with the Secretary of State 
of its jurisd iction of organization or other applicable Governmental Entity the 
amendments to its cert ificate or articles of incorporat ion, articles of association. or similar 
organizational doc ument ("Charter'") in substantially the forms attached hcreto ,IS Anncx 
!l and Annex l3 (thl' "Certificates of Designations" ) and such liling shall have been 
accepted: 

(iv) (A) the Com pan) shall have clTected slIch changes!O it s compensation. 
bonus. incentive and other benefit plans. arrangements and agreements (im:luding gllldcn 
parachute. severance and emploYlllentllgreel11ents) (collec tively. "'JeIlC'{i1 Nans") wilh 
respect to its Senior Executive Oflicers (and to the extent necessary lor slIch changes to 
be legally enforceable. each of its Senior Executive Oflicers shall have duly consented in 
writing to sllch chnnges). liS may be necessury. during the period that the Investor 0\\ ns 
any debt or equity securities of the Company acquired pursulIntto thi s Agreement or the 
Warrant. in ord er to comply with Section III (b) ortlle Emergency Economic 
Stabili7.ution Act of2008 C"EESA'') liS implemented by guidance or regulat ion thereunder 
that has been isslIed and is in elTect as or the Closing Date. and (13) the Investor shall 
have received u certificate signed on behalf ofthe Company by a senior e.xeeutive officer 
ecrtilying to the efTect Ihat the condition set forth in Section 1.2(d)(iv)(A) has been 
satisfied: 

(v) each of the Company's Senior Execlltive OOicers shall have delivered to 
the Investor II wri ttcn wuiver in the form atWched hereto as Anne.x C releasing the 
Investor from any claims tbUl sllch Senior Exccutive Ollicers muy otherwise huve as a 
result or the issuance. on or prior to the Closing Date. orany 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 Oflicers to elim inate an) 
provisions or such Benefit Plans Ihat would not be in compliance \\ ilh \he requirements 
of Sec lion 111 (b) of tile EESA as implcmented by gu idance or regulat ion thereunder that 
has been issued and is in eflect as orthc Closing Date: 

(vi) the Company shal l have delivered to the Inveslor a written opinion from 
counsel 10 the Company (wh ich may be internal counse l). addressed to the Investor and 
dated as orthe Clos ing Dale, in substan tially the form allached hereto as Anne.\. D: 

(vi i) the Company shal l have delivered cert ific·atcs in proper form or. with the 
prior consent of the Investor. evidence or shares in book-entry form, evidencing Ihe 
Prelcrred Shares to Investor or its designee(s): and 

·3-
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(viii) the Company sha ll have duly executed the Warrant in substantially the 
form 311ached hereto as An nex E and delivered sueh executed Warrant to the Investor or 
its designee(s). 

1.3 Interpretation. When a reference is made in this Agreement to "Recitals:' 
"Articles." "Sections," o r "Annexes" such reference shall be to a Recital. Article or Section oC 
or Anne:" to, this Securities Purchase Agreement Standard Terms. and a reference to 
"Schedules" shall be to a Schedule to the Letter Agreemenl. in caeh case. unless otherwise 
indicated. The terms defined in the singular have a comparable meaning when used in the plural. 
and vice versa. References to "herein", '·hereor'. "hereunder" and the like refer to this 
Agreement as a whole <lI1 d not to any particular sect ion or provision. unless the context requires 
otherwise. The table of contents and headings contained in this Agreement are for reference 
purposes only and are not part of thi s 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 aga inst the drallsperson shall be applied in connection with 
the interpretation or enforcement or this Ag reem ent, as thi s Agreement is the product of 
negotiation between soph isticated parties advised by cou nsel. All references to "$" or "dollars" 
mean the lawful currency of the United States oCAmer ica . Except as expressly stated in this 
Agreement. all relerences to an y statute. rule or regulation arc to th e statute. rule or regulation as 
amended, modified. supplemented or replaced from time to time (and. in the case oCstatlltes. 
include any rules and regulations prolllulgllled under the statute) and to :111) section (lfan) 
statute. rule or regulation include any successor to the sectiol1 _ References tn a "/)lIsill('S.I' dllY" 

shall mean any day except Saturday, Sunday and any day on which banking institutions in the 
State oC New York generally arc authorized or required by law or other governmental acti~lI1s to 
close. 

2.1 Disclosure. 

Article II 
Rcprcsl'lIilltions and Warnilltics 

(a) On or prior to the Signing Date, the Company delivered to the Investor u schedule 
("Disclosure ,\'(:II('d/i/(''' ) selling forth. among other things. items the disclosure of which is 
nccessary or appropriate either in response to an express disclosure requirement contained in a 
provision hereof or as an exception to one or more representations or warranties contained in 
Section 2.2. 

(b) "Company Material Adw/'.I'e I~,fect" means 11 material adverse eCrect on (i) the 
business, results of operation or linancial condition of the Company and its consolidated 
subsidiaries taken as a whole; prvvided. liowever, that Comp<U1Y Material Adverse Errect shall 
not be deemed to include the effects of'(A) changes aller the date of the Leller Agreement (the 
"Si,l!.lIill:4. J)(t/e") in general business. econom ic or market conditions ( in cluding changes 
generally in prevailing interest rates. credit availability and liquidity. currency exchange rates 
and price levels or trading voluilles in the United States or foreign securi ti es or credit markl,ts). 
or any outbreak or escalation of hostilities. de<.:larcd or undeclared acts ot'\\ar or terrorism. in 
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each case genera lly affecting the industries in which the Com pany and its subs idiaries ope rate. 
(B) changes or proposed changes aller the Signing Date in genera lly accepted accounting 
principles in the United States ("GAAP") or reguhllory accou nting requirements, or authoritative 
interpretations thereof. or (C) changes or proposed changes aller the Sign in g Date in secu rit ies . 
bu nking and other laws of geneml upplicability or related policies or inte rpretutions of 
Gove rnmental Entities (i n the case of each of these clauses (A). (B) and (C). o ther than changes 
or occu rrences to the extcnt that sllch chu nges or occ urren ces ha ve or would reusonably be 
expected to Imve a materi ally disproportionate adverse clTect on the Co mpan y and its 
consol idated subsid iari es taken <IS a whole relative to comparable U.S . banki ng or financial 
services organ izat ions); o r (i i) the ability of the Com pany to consumlllate the Purchase and other 
transact ions conlcmplmed by this Agreement and the W,lrrant and perform its ob li gati ons 
hereunder or thereunder on a limely basis . 

(c) "Previollsly Disclosed' means information set forth on the Disclosure Schcdule, 
provided, howeve r, thai d isclosure in any secti on of such Disclosure Schedule shall appl) only to 
the indicated section of th is Agreement e.\cept to the extellt that it is reasonably apparent li'om 
the face of such disclosllre that sLlch disclosure is relevant to another section of this Agreement. 

2.2 Representations and Warranties of the Company. E.\cept as Previous ly Disclosed, 
the Company represents and warrants to the Investor that as or the Signing Date and as of the 
Closing Date (or such other date specified herein): 

(a) Orga niZation, Authority and Significant Subsidiaries. Thc Company has been 
duly incorporated and is va lidl y existing and in good standing under the laws of its jurisdiction of 
organ ization, with the necessary power and authority to own its propcrties and conduct its 
business in a llillaterial respects as currently conducted, and exce pt as has not. indi vidually or in 
the aggregate. had and wo uld not reasonably be cxpected to have a Company Material Adverse 
EfTeet. has been duly qual ifi ed as a foreign corporati on for the transaction of business and is in 
good stan ding under th e laws oecach othcr jurisdiction in which it owns or Icascs properties or 
conducts any business so as to require suc h qualification: each subsid iary orllle Company that 
would be considered a "significant subs idiary" within the meaning of Rule I-02(w) of 
Regulation S-X under the Securities Act of 1933 (the "Securifil!s Ad'). has been duly organi/.ed 
and is val idly existing in good standi ng under the laws o r its ju ri sdiction of organ ization. Till; 
Charier and bylaws orthe Company. cop ies of which have been provided to the Investor prior 10 

the Sign in g Datc. arc true, complete and correct cop ies ofsllch documents as in full force and 
effect as of the Signing Date. 

(b) Cap italizat ion. The authorized capital stock or tile Company, and the outstandin g 
capital stock of the Company (i ncluding sccurities con vcrti ble into, or exercisable or 
exchangeable for, capital stock or the Company) as orthe most recent liscalillonth -end 
prccl;ding th{,.~ Signing Date (the " Clipila/i::;arion f)m"" ) is set forth on Schedule B. The 
outstand in g shares of capital stock of the Com pany have bcen duly authorized and arc validl~ 
issllcd and outstand in g, fully paid and nonassessable, and subjcc!10 no prccmptive rights (and 
wcre not issued in violation of any preemptive ri gh ts). As or th e Signing Date, the Company 
docs not have outstanding any securities or other obligations providing thc holder the right to 

-5-



acquir!; ils Common Siock ("Coll/mon SIOCk") Ihal is not reserved for issuance as specified on 
Schedulc B. and Ihe Company has nOI made ony other commitment 10 au thorize. issue or sell on) 
Common Stock. Since the Capitalil.ation Date. the Company has nOI issucd Hny shares of 
COlllmon Stock other than (i) shares issued upon Ihe exercise ofstnck options or delivered under 
other equity· based awards or 01 her convertible securities or \\ arrant~ which \\ en.: issued and 
outstanding on the Capitalil.ation Date ond disclosed on Schedulc Band (ii) shares disclosed on 
Schedule B. Each holder of 5% or more of any class of capital stock of the Com pan) and such 
holder's primary address arc sci forth on Schedule B. 

(c) Preferred Shares. The Preierred Shares huve bcen duly iH1d vl.t1idly authorized. 
and. when issued und delivered pursuomt to this Agreement, such Pre ferred Shares will be duly 
and validly issued and fu lly paid and nOIHlsscssable, will not be issued in violation or any 
precmptive rights. and will rank pari P(lS.I·1I with or scn ior to all othcr scries or classcs of 
Prciern.:d Slack. whcthcr or not issued or outstanding, wi th respect to the payment of dividends 
and the distribution of assets in the event of any dissol ution. liquidution or winding up of the 
Company. 

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and. 
when executed and delivered as contemplated hereby. will constitute a valid and legally binding 
obligation orthe Company enforceable against the Company in accordance with its terms. e.xcept 
as the same Illay be limited by applicable bankruptcy. insolvency. reorganizat ion. moratorium or 
similar laws aflccting the cnforecmcnt of credi tors' rights gcne ral l) and general equitable 
princip les. regardless of whether such enforceabi lity is considered in a proceeding at law or in 
equity ("/Jallkruplcy ExcepliollS··). The shares of Warrant Preferred Stock issuable lIpon exercisc 
of the Warrant (the "Warralll S"are.~··) have been duly authorized and reserved for issuance upon 
exercise of the Warrant and when so issued in accordance with the terms of the Wl.lrTant \\ il l be 
validly issued. fully paid and non-assessable. and wi ll rank pari passlI with or senior to all other 
ser ies or classes of Preferred Stock. whether or not issued or outstanding. with n:spect to the 
payment of dividends and the distribution ofasscts in the event orany dissolution. liquidatinn or 
winding up or lhe Company. 

(e) AUlhorization. l:nforceabilitv. 

(i) The Company h,IS the corporate power and uuthority to execute and 
deliver this Agreement and the Warrant and to carry out its obl igations hereunder and 
thereunder (which includes the issuance of the Preferred Shares. Warrant and Warrant 
Shares). The execution. delivery und performance by the Company of this Agreement and 
the Warrant and the consummation or the transactions contemplated hereby and thereby 
have been duly authorized by all necessary corporate action on the part of the Company 
and its stockholders. and no fu rther approva l or authoril.ut ion is required on the pitrt of 
the Company. This Agreement is a valid and binding obl ig<lIion of the Com pan) 
enforceable against the Company in accordance with its terms. subject to the Bankruptc) 
E:\ceptions. 

-6-

()<») 111 ·0001· 100 II . N"Q2,lI" I\J~·1 7 '1 



(ii) The execu tion. del ivery lind performance by the CompmlY o f this 
Agrecment and the Warrant and the consummation of the transactions contemplated 
hereby and thereby and compliance by the Company with the provisions hereof and 
thcreof: will not (A) violate, con nict with, or result in a breach of any provision of. or 
constilllte a defaul t (or an event which, with notice or lapse of time or both. would 
constitute a defa ult) under. or result in the termi nation of, or aceelerat~ the performance 
required by. or result in a right of term ination or accelerat ion o f: or result in the crcution 
of: any lien. security interest. churge or encumbrnnee upon any o f the properties or assets 
of the Corn puny or any subsidimy of the Company (each a "Co/llpmlY SlIlw'dimy" and. 
collectively. the "ComparlY Subsidiaries"') under any of the terms. conditions or 
provis ions o f(i ) its orgnnizati onul document s or (ii) any note. bond. mortgage. indenture. 
deed of trust. license. lease. agreemcnt or olh~r instrumcnt or ob ligation to \\ hich the 
Compuny or uny Company Subsidiary is a parly or by whidl it ()f :Iny COlllpan) 
Subs idiary may be bound. or to which the Company or any COlllpany Subsidiary or an) 
of the properties or assels of the Company or any Com pan) Subsidiary nHI) be subjcct. or 
(ll ) subject to compliance with the stat utes and regulations referrcd to in the ncxt 
paragraph. violate any statutc. rule or reguJ:l1 ion or any judgmellt. ruling. order. writ. 
injunction or decree applicable to Ihe Company or any Com pany Subsidiary or any o f 
their respective properties or nssets except, in the case of clauses (A)(ii) and ( 13), for 
those occurrences that. individually or in the aggregate. havc not had and wou ld not 
reasonably be expected to have a CompmlY Material Adverse Elfecl. 

(iii) Other th an the fi ling o f the Cert ificates of Designations with the Secretary 
of Slale or ils jurisdiction of organization or other applicable Governmental Entity. slIch 
filings and approval s as arc required to be made or obtained under any state "'blue sk)"' 
laws and such as have becn made or obtuined. no notice to. tiling with. excmption or 
review by. or uuthoril.mion. consent or approval of. any Governmental Entity is required 
to be made or obtai ned by the Company in connection with the consummat ion by the 
Company of the Purchase except lor any such notices. fi lings. exemptions. rev iews. 
authorizations. consents and approvals the fa il ure of wh ich to make or obtain would not, 
individually or in the aggregutc . rcasonably be e.xpected to have a Company Material 
Adverse Enec\. 

(I) Anti-takeover Provisions und Rights Plan. The Uoard o f Directors of lhe 
Compan y (the "Board oj Din'c(ors") has takcn all necessary action to cnsure thaI the transactions 
contemplated b) th is Agreemen t and the Warrant and the consummation ur the transactions 
contemplated hereby and thcreby. including the I!xcrcise o f the Warmnt in l.lccorduTlcc \\ ilh its 
terms. will be exempt fro lll any anti-takeover or similar provis ions of the Com pan) 's Charier and 
bylaws. and any other prov isions ofnny uppJieablc "moratorium". "control share". --fair price". 
';intcrcstcd stockho lder" or other anti-takeover laws tlnd reglilutions o rany jurisdiction. 

(g) No Company Materi al Adverse Enec\. Since the last dny of the last complcted 
fiscal period for which fi nuncial statcments arc inc ludcd in the Company Finuncial Statements 
(.IS defined below). no fac l. circumstance, event. chungc. occurrence, condition or development 
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has occurred thaI. individually or in the aggregate. has had or would reasonably bl.: e.\pl.:cIl.:d to 
have a Company Material Adverse Effect. 

(h) Compan v Financial Statements. The Company has Previously Disclosed each or 
the conso lidated rinanc ial statements of the Comp<lIlY and its consolidated subsidiaries for each 
of the last three completed li scal years of the Company (which shall be audited to the extent 
audited finuncial statements arc available prior to the Signing Date) ,md each completed 
quarterly period since the last completed fiscal year (collectively thc "COlllP(l/I), Pi/wllcia/ 
Sf(llelllell/~"). The Company Fin,ancial Statements present fairly in all materi,ll respects the 
conso lidated financial posit ion of the Company and its consolidated subsid iaries as o f the dates 
indicated therein and the consolidated results of their operations for the periods specified therein: 
and except as stated therein. such linancial statements (A) were prepared in conlormily with 
GAI\P applied on u consistent basis (except as may be noted therein) and (13) have been prepared 
from. and arc in accordance with. the books and records oflhe Company and the Company 
Subsidiuries. 

0) Reports. 

(i) Since December 31. 2006. the Company and cach Com puny Subsidiary 
has liled all reports. registrations. documents, filin gs. statl.:lllents and subm issions. 
togethcr with uny amendments thereto. thaI it was required to file wilh any Governmental 
Entity (I he foregoing. collectively. the "Compan)' Reponv' ) and has paid ulllces and 
,ISSeSSll1cn ts due and pa)able in connection therewith. except. in each I.:ase. as would not. 
individually or in thc aggregate. reasonably be expected to have a COlllpall) Material 
Adverse Effect. I\s of their respective dates of filing. the Company Reports complied in 
ullmaterial respects with all slalllies and applicable rules and regulations of the 
applicable Governmental Entities. 

(ii) The records. systems. controls. data and infonnation of the Company and 
the Company Subs idiaries arc recorded. stored. l1luintained and operated under means 
(includ ing any electronic, mechanicul or photographic process, whether computerized or 
not) that arc under the exclusive ownership and direct control orthe Compan y or the 
Company Subsidiaries or their accountants (including alll1leans oraceess thereto and 
therefrom). except lor uny non·exclusivc ownership and non·d irect contro l that \\ ould not 
reasonably be expected to have a material adverse elTect on the system of internal 
accounting controls dl.:scribed below in this Section 2.2(i)(ii ). The Comp,IIlY (A) has 
implemented and mainlains adcquate di sc losure controls and procedures to ensure that 
material information relating to the Company. including the consolidated Company 
Subsidiaries. is IlHlde known to the chief executive ol'ficcr and the chief financial officer 
orthe Company by others within Ihose entities. and (lJ) has disclosed, based on its most 
recenl evaluation prior to the Signing Dale. to the Company's outside auditors and the 
audit committee of the Board of Directors (x) any significant deficiencies and matl.:rial 
weaknesses in the design or operation or internal cOillrols lhal arc reasonably likcl) 10 

adverscly illTect the Company's ability to record. process. summarize and rcport financial 
informution and (y) any fmud. whether or not material. thm involves managcIl1e11l or 
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other employees who have a significant ro le in the Company's internal controls over 
financial reporting. 

U) No Undisclosed Liabilities. Neither the Company nor any of the Company 
Subsidinries h,IS any liab ilities or obligations of any nature (absolute. accrued. contingent or 
otherwise) which arc not properly reflected or reserved against in the Company Financial 
Statements to the extent requ ired to be so reflected or reserved agninst in accordance \\ ith 
GAAP. except for (A) liabilities that have arisen since the last fiscal year end in the ordinar~ and 
usual course of business and cons istent with past practice and (H) liabilities thaI. indiyiduall> or 
in the uggregate, have not had and would not reasonably be expected to have a Compan} 
Material AdYerse Effect. 

(k) Ortering of Securities. Nei ther the Company nor any person acting on its behalf 
has taken any action (inc luding any oflering orany securities of the Comp<IIlY under 
circumstances which would requ ire the intcgrat ion of such offering with the olTering orany of 
the Purchased Securities undcr the Securities Act. and the rules and regulations or the Securities 
and E.'\change Commiss ion (the "SEC') promulgated thereunder). which might subject the 
offering. issuance or sale orany or lhe Purchased Securities to Inyestor pursuant to this 
Agreement to the regi stration requirements of the Securities Act. 

(I) l.itigation and Other l>roceedin£,li. Except (i) as se t forth on Schedule C or (ii) as 
would not. indiyidually or in the aggregate. reason<lbl y be expected to have a Company Material 
AdYerse Effect. therc is no (A) pending or. to the knowledge ofthc Company, threatened. claim. 
action. suit. investigation or proceeding. against the Company or any Company Subsidiary or to 
which any of their assets arc subject nor is the Company or any Company Subsidiary subject to 
any order. judgment or decree or (13) unresolved yio lation. criticism or exception by any 
Goycrnmental Entity with respect to any report or reluting to any examinations or inspections of 
the Comp<my or any Company Subsidiaries. 

(Ill) Com liance with Luws. l:xcept as would not. indiyidually or in the aggregate. 
reasonably be e.\pected to have a Company Material Adverse Enect. the Company and Ihe 
Company Subsidiaries have all permits. licenses. franchi scs. authori/Hlions. onkrs and approval.., 
of, and have made all fili ngs. applications and regi strations with. Goyernmental Entitil.;S Ihal are 
required in order to permit them to own or lease their propcrti...:s and assets and to carryon thl..'ir 
business as pn:sently conducted and that arc material to the business or the Company or such 
Company Subsidiary. Except as set forth on Schedule D, the Company and the Company 
Subsidiaries have complied in all respects and arc not in de fault or yiolation ot: and none of them 
is, to the knowledge orthe Company. under invest igation with respect to or. to the knowledge of 
the Company. haye becn threatened to be charged wi th or given notice of any violation of. any 
applicablc domestic (fcdcraL state or local) or fo rcign law. statutc. ordinance. license. rule. 
regulation. po licy or guidel ine. order. demand. wri t. injunction. decree or judgment of any 
Goyernmental Entity. other than slich noncompliance, defaults or violations that would not. 
ind iyidually or in the aggregate. reasonably be expected to have a Company Material AdYl'rsc 
Ellect. Excl:pt for statu tory or regulatory restrictions ofgcnernl application or us set forth on 
Schedu le J), no Governmenta l En tity has placed any restriction on the business or properties or 
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the Company or uny Company Subsidiary that would. individually or in the aggregate. 
reasonably be expected to have a Company Material Adverse Errect. 

(n) Emplovee Bcnefit Matters. Except as would not rcasonably be expectcd to have. 
cither individually or in the aggregate. 11 Company Material Adverse Enect: (A) euch "clnplo)\.!c 
bendi t plan" (within the meaning of Section 3(3) ufthe Employee Relireillentincome Sec uri I) 
Act of 1974. as amended ("':'I<ISA")) providing benefits 10 any current or former employee. 
of1iccr or director oflhc Company or any member of its "COli/roiled GrollP" (defined as any 
organizUlion which is a member ofa con lrolled group o f corporations within the meaning or 
Section 414 of the Internal Revenue Code of 1986. as amended (the "Code")) that is sponsored, 
maintuined 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 contingellt (each. a "PlOII") has been maintained in compliance with its terms and with 
the requirements orall applicable statutes, rulcs and regulations. including ER ISA and the Code; 
(B) with respect 10 each Plan subject to Title IV of ER ISA (including. for purposes of this clause 
(B). any plan subjeci to Title IV of ER ISA that the Company or any member of its Controlled 
Grollp previously muintained or conlributed to in the six ycars prior to Ihe Signing Dale). (I ) no 
"rcportable evcnt" (\\ ithin Ihe meaning of Section 4043(c) of ERISA). other than a rcportable 
cvent for which the notice period rererred to in Section 4043(e) of I': RISA has bcen \\aivcd. hu'\ 
occurred in the three years prior to the Signing Date or is reasonably expected to occur. (2) no 
"accumulated runding defic iency" (wit hin the meaning of Scction 302 or ERISA or Section 412 
o rthe Code). whether or not waived, has occurred in the three years prior to the Signing Date or 
is reasonably expectcd to occur. (3) the fair market value of the assels under each Plan e,\eccds 
thc present value orall benclits accrued under such Plan (determined based on the assumptions 
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group 
has incurred in the six ) cars prior to the Signing Date. or reasonably expects to incur. all) 
liability under Tille IV of ERISA (other than contributions 10 the Plan or premiums to thc PHGC 
in the ordinary coursc and without default) in respect ora Plan (including all)' Plan that is a 
"multiemployer plan". wi thin the meaning of Section 400 I (c)(3) of ERISA): and (C) each Plan 
that is intended to be qualitied under Section 401 (a) of the Code has received <l favorable 
determination leiter from the Internal Revenue Serv ice with respect to its qualified status that has 
not been revoked. or such u determination leiter has been timely applied for but not received by 
the Signing Dale. and nothing has occurred, whether by action or by failure to acl. which cou ld 
rcasonably bc e,Xpecled to cause the loss. revocation or denial of such qualified status or 
favorable determination letter. 

(0) T'lxes. Except as would not. individually or in the aggregate. reasonably be 
expected 10 h.lve a Company Material Adverse En'cct. (i) the Company and the Company 
Subsidiaries have filed al l tcderal. state. local and foreign income and franchise Tax n:tUfIlS 
required to be tiled through the Signing Date. subject to permitted c.'\ lension::.. and have paid all 
Ta.\cs duc thereon. and Oi) no Tax dcficiency has bcen dctermined ~Idverscly to th e Com pan) ()f 

any of the Company Subsidiaries. nor cloes the Company havc any l..no\\ ledge of an) Ta.'\ 
deficiencies. "Tax" or "Taxes" means any federal. state. local or foreign income. gross receipt s. 
property. sales. usc. licensc. e.'\cise. franchise. employmcnt. payroll. withholding. alternative or 
add on minimum. ad valorem. tmnsfer or excise tax. or any other tax, custom. duty. 
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goverTlmentallee or other like assessment or dmrge ofuny kind whmsocyer. together with an) 
interest o r penalty. imposed by any Governmental Entity. 

(p) Properties und Leases. Except as wou ld no\. individually or in the aggn:gatc. 
reasonably be cxpected to have a Company Material Adverse EfTect. tbe Compan y and the 
Company Subsidiaries have good and marketable lit le to all real properties and all other 
properties and assets owned by them. in each case free from liens. encumbrances. claims and 
defects that would aflect the value thereof or inter/ere 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 Enec\. the Com pany and the Company Subsid iaries hold all k'ased 
real or personal properly under valid and enforceable leases with no exceptions that would 
interfere with the usc made or to be made thereor by thel11. 

(q) Environmental Liabilitv. Except liS would not. individually or in the aggregate. 
reasonably bc expected to have a Company Material Adverse Effect: 

(i) there is no legal. administrutive. or other proceeding. cla im or action o/" 
any natu re seeking to impose, or that would rcasonably be expected to result in the 
imposition of. on the Com pany or any Company Subsidiary. any li,lbility relating to the 
release of hazardous substances as defined under any local , state or federal environmenta l 
statute. regulation or ordin ance, including the Comprehens ive Environmental Response, 
Compensati on unci Liability Act of 1980, pend ing or, to the Company's knowledge. 
threatened against the Company or any Company Subsidiary; 

Oi) to the Company's knowledge. there is no reasonable basis for any such 
proceeding. claim or action: and 

(iii) nei ther the Company nor an) Company Subsidiary is subject to an~ 
agreement. order, j ud gment or decree by or with any court. Govcrnmental Entity or third 
party imposing <Iny such environmental liability. 

(r) Risk Management Instruments. Except as would not, individually or in the 
aggregate. reasonably be expected to have a Co mpany Material Adverse l.-:l1cc\. all derivative 
instrulllents. includi ng. swaps. caps. floors and option agreements. whether entered into for the 
Company's own accoun\. or for the account of one or more o rthe Compan) Subsidiaries or its or 
their customers. \vere entered into (i) only in the ordina ry course o f bus iness. (ij) in accordance 
with prudent practices and in all material respects with all applicablt· laws. rules. regulations and 
regulatory policies and (iii) \\ ith counterparties believed to be financiall) responsible at the time: 
and each of such instruments constitutes the valid and legally binding obligation orlhe Compan) 
or one o rtbe Company Subsidiaries, cn/"orceublc in accordance with its terms. except as may be 
limited by the IJankruptey Except ions . Nei ther the Company or the Company Subsidiarics. nor. 
to the knowledge orthe Company, any other puny thereto. is in breach or any o rit s obligations 
under any such agreement or arrangement other than such breaches that would no\. individually 
or in the aggregate. reasonably be expected to have a Company Material Adverse Effect. 
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(s) Agreements with Regu latorv Agencies. I~xccpt as set forth on Schedule E, neither 
the Company nor any Com pany Subsidiary is subject to any materi al cease·and·des ist or other 
similar order or enforcement action issued by, or is a party to any material written agreement. 
consent agreement or memorand um of understanding with, 0[' is a party to any commitment letter 
or sim ilar undertaking to, or is subject to any capital directive by. or s in ce Deccmber 31, 2006, 
has adopted any board resolutions at the request of. any Governmental Entity (other than the 
Appropriate Federall3anking Agencies with jurisdiction over thc Company and the Company 
Subsidiaries) that curre ntly restricts in any material respect the conduct of its business or that in 
any materialmanncr rel ,ltes to its capital adeqll<lcy. it s liquidity und fu nding poli c ies and 
practices. its ability to pay dividends. its credit. risk management or compliance policies or 
proced ures. its interna l con trols. its manage ment or it s operations or bus incss (each itcm in this 
sen tence . a "RegulatoIY Agreelllenr"). nor has the Company or any Com pany Subsidiary been 
advised s ince December 3 1,2006 by any such Governmental Entity that it is considering issuing. 
initiati ng. orde ring. or requesting any such Regulatory Agreement. The Company and each 
Company Subsidiary arc in compliance in all material respects with each Regu latory Agreement 
to wh ich it is party or subject. and neither the Company nor any Company Subsidiary has 
received any notice frorn any Governme ntal Enti ty indicating that eithe r the Company or any 
Company Subsidiary is not in compliance in all material respects with any sllch Regulatory 
Agreement. "Appropriare '··ederallJoJ/killg Agel/cy" means the "approprime Federal banking 
agenci' with respect to the Com pany or such Company Subsidiarie s. as applicable. as deli ned in 
Section 3(q) or the Federal Dcposit In surance Act ( 12 USc. Secti on 1813(q». 

(t) Insurance. The Company and the Com pany Subsidiaries arc in sured with 
reputable insurers against such risks and in such amount s as the managcment orthe Compan) 
reasonably has determi ned to be prudent and consistent with industry practice. The Company 
and the Company Subsidiar ies arc in material compliance with their in surance policies and mc 
llo t in dc/au It under uny or the material terms thereof, each such policy is outstanding and in full 
fo rce and effect, all premiums and other payments due under uny material policy have been paid, 
and all c lai ms thereund er have been filed in due and timely fashion. e.\cept. in each case. as 
would not, individually or in the aggregate, reasonably be expected to have a Company Material 
Adverse Enec\. 

(u) Inte ll ectual Propertv. Except as wou ld no\. individua lly or in the aggregate. 
reasonably be c.\pccled to have a Company Material Adverse Effect. 0) the Company and eadl 
Company Subsidiary owns or otherwise has thc right to usc. all intcl1cclllal properly rights. 
including alltrademurks. trade dress. trade names. serv ice marks. doma in names. patents. 
invelllions. trade secrets. know~how. works of authorship and copyr ights therein. that arc used in 
the conduct or their ex isting businesses and all ri ghts relating to the plans. design and 
spec itications of any of its branch fllcilities C'Proprietmy Rights") free and clear oi'allliens and 
any c laims orownershi p by current or fo rmer employees. cont ractors, designers or others and (ii) 
neither the Company nor any orthe Company Subsidiaries is materially infringing. diluting. 
misappropriating or violati ng. nor has the Company or any or the Company Subsid iaries received 
any wr itten (or. 10 the knowledge of lhe Company. oral ) communications alleging Ihat any or 
them has materially infringed. diliited. misappropriated or violated. any or the Proprietary Ri ghts 
owned by any OIher person. Except as would not. individually or in the aggregate. reasonabl y bc 
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e.\peeted to huvc a Company MUlerial Adverse Errect. to Ihe Company's knowledge. no other 
person is infringing, diluting. misuppropr iuting or violati ng, nor has the Company or any ur the 
Company Subsidiaries sen! any written com mu nications since Jun ua ry 1. 2006 al leging that any 
person has infringed, diluted, misappropri ated or violated, any of the Prop rietary Rights owned 
by the Company and the Company Subs idiaries. 

(v) Brokers and Finders. No broker. finder or investment banker is entitled to any 
financial advisory. brokerage. finder's or other fee or cOlllmission in con nection with thi s 
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon 
arrangements tllClde by or on bchalfofthe Company or any Company Subsidiary for which Ihe 
Investor could have an y liability . 

Article III 
Covcn ~lnts 

3.1 Commercial ly Reasolluble Efforts. Subject to the terms unci conditions of this 
Agreement. each orthe pa rties will usc its commerciu lly reusonable efforts in good faith to lake. 
or cause to be taken. all actions, ~lt1d to do, or cause to bc done, al l things necessary, propcr or 
desirable. or advisable under applicable laws, so as to permit consummation of the Purchase as 
promptly as practicable and otherwise to enable consummation of the transactions con templated 
hercby and shall use commcrcially rcasonable cfforts to cooperate with the other parly to lhat 
end. 

3.2 Expenses. Unless otherwise provided in this Agreement or the Warrunt. each or 
the parties hereto will bear and pay all costs and expenses incurred by it or on its bebalfin 
connection with the transactions contemplated under tbis Agreement and the Warrant. including 
fees and expenses of its own financial or other consultants, investmcnt bankers, accoul1lants and 
counsel . 

3.3 Sufliciencv 01' Au thorized Warrant Preferred Stock' Exchange (,isting. 

(a) During the period from the Clos ing Datc unti l the date on which Ihe Warrant has 
been fully cxercised. the Company shall al alllimcs have reserved for issuance. free of 
preemptive or si III i!aT rights. a su fficient num bcr o f authorized and un issued Warrant Shares to 
effectuate such exercise. 

(b) If the Company lists its Common Stock on any national sec urities e.'(changc. the 
Company shall. ifrc'1uested by the Investor, promptly usc its reasonable best e fforts to cnuse the 
Preferred Shares and Warrant Shares to be approved for listing on a national securities exchange 
as promptly as practicable following such request. 

3.4 Cer\,lin Not ilications Until Clos ing. From the Signing Date until the Closing, the 
Company shall promptly notify the Investor of (i) any fact. cvent or circumstancc ofwhieh it is 
aware and which would reasonably bc expected to enuse any rcpre sentation or warranty of the 
Company contained in Ihis Agreement to be untrue or inaccurate in any material respect or to 
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cause any covenant or agreement onlle Com pany contained in this Agrecment not to be 
complied with or satisfied ill any material respect and Oi) except as Previously Disclosed, any 
fact. circumstuncc. even t, change. occ urrence. cond iti on or development o f which the Company 
is aware and which. indi vi dually or in the aggregate. has had or would reasonably be expected to 
hav(.; a Company Material Adverse Efleet: provided. howe v{!/'. that delivery o f any noti ce 
pursuant to Ihis Sect ion 3.4 shall not limit or affect any righls afar remedies available to the 
Investor; jJl'Ovided.flll"lher, thm II failure to comply with thi s Sectio n 3.4 5hal lnol constitute a 
breach oflhis Agreement or the failure of any condition set forth in Section 1.2 to be satisficd 
unless the underlying Com puny Material Adverse Efrect o r materiul breach would indepcndcntly 
result in the fa il ure ofa condition scI fo rth in Section 1.2 to be sat isfied. 

3.5 Access Information and Con fidential ity . 

(a) From th e S igning Date until the date when the Investor holds an amount of 
Prclerred Shares having an agg regate liquidation vallie of less than 10% o rthe Purchase Price. 
the Company will pefm it the In vestor and its agents. consu ltants. cornractors and ad visors (x ) 
acting through thc Appropriate Fcderall Jan king Agency. or OIhcf\\ ise to thL: (":\h.'nt neccssar) to 
evaluate. manage. or trans fer its investment in the Co mpany. to examine the corporate b()oks and 
make copies thereof and to discuss the aflilirs. finances and account s o f the Co mpany and the 
Company Subsidiaries wit h the pri ncipal olliee rs ortlle Company. all upon reason<lble not ice and 
at such reasonable times and as o ilell as the Investor may reasonably request and (y) to review 
any in/o rmation material to the Investor's investment in the Company provided by the Company 
to its Appropriate Federal Banking Agency. Any investigation pursuant to thi s Section 3.5 shall 
be conducted during normal business hours and in sueh man ner as not to inter/ere unreasonably 
with the conduct of the bus iness of the Company. and nothing herein sha ll require the Company 
o r any Company Subsidiary to disclose any info rmation to the Investo r to the extent (i) 
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be 
e.\pected to cause a violation orany agreement to which the Company or any Company 
Subsidiary is a party or wo uld cause a risk ora loss o f privilege to the Company or any COl1lpan) 
Subsidiary (pro l1ided that the Company shall usc commerc ia ll y reasonable eflorts to make 
appropriate subst itute di sclosure a rran gements under circumstances where the restrictions in this 
clause (ii) apply). 

(b) From the Signing Date unt il the date on which all of the Preferred Shares and 
Warrant Shares have been redeemed in who le. the Company will deliver, or will cause to be 
delivered. to the Investor: 

(i) as soo n as ~lvailable after th e end oreaeh fi scal year ort he Company. and 
in any event wit hin 90 days thereafler. a consolidated balance sheet o r the Company as of 
the end ofsll(:h fi scal year. and conso lidated statcmcnts ofilH:omc. retained earn in gs and 
cash nows oC the Company for such year. in eaL:h L:ase prepared in accordanc(' with 
GAA P and sctting forth in each case in cornparativ(' fo rm the figllr.:s for the previous 
fiscal year of the Company, and which shall be audited to th(' extent audited finanL:ial 
statement s ure aV<Lilable ; and 
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(ii) as soon as available after the end of the first. second and third quarterly 
periods in each tiscal year or the Company. a copy orany quarterly reports provided to 
o ther stockholders o rtlle Company or Company management. 

(c) The Investor will usc reaso nable best dTons to hold. and will use reasonable best 
efforts to cause its agents. consultants. con traC\(Jrs and advisors to hol d. in co nfidence all non­
public records. books. contracts. instruillents. computer data and other data and infi:mnation 
(coll ectively, "In/ormation") concerning the Company furnished or made available to it by the 
Company or its representatives pursuant to th is Agreement (e.,\cept to the e.'\tentthat such 
information can be shown to have been (i) previously known by such party on a non-confidential 
basis, (ii) in the public doma in through no fault of such party or (ii i) later lawfully acquired from 
other sourceS by the party to wh ich it was furn ished (an d without violation of any other 
confidentiality ob ligati on)); prollidedthat nothing here in shall prevent the Investor from 
discl os ing any Information to the e.'\tent required by applicab le laws or regulations or by any 
subpoena or sill1 ilur legal process . 

(d) The Investor's info rmation rights pursuant to Section 3.5(b) may be assigned b) 
the Investor to a transferee or ass ignee or the Purchased Securitics or the Warrant Shares or with 
a liquidation preference or, in the case of the Warrant, the liqu idation prciercnce of the 
underlying shares or Warrant Pre rerred Stock, no less than an amou nt equal to 2% or the initial 
aggregate liquidation preference ofthc Preferred Shares. 

Art icle IV 
Addi ti on:ll Agree ment s 

4.1 Purchase for Investment. The Investor acknowledges that the Purchased S.:curitics 
and the Warrant Shares havc not been registered under the Sccurities Act or under an) state 
sec uritics laws. The Investor (a) is acquiring the Purchased Securit ies pursuant 10 an e.'\cmptioll 
from rcgistration under the Secur ities Act solely lor invcstment with no prescnt intention to 

distribute them to any person in violation of the Securitics Act or any appl icable U.S. sta te 
sccurities laws. (b) will not sell or otherwise disposc of any or the Purchased Securities or the 
Warrant Shares. except in com pliance with the registration requirements or e.,\cmption provi sions 
of the Securities Act and any app licablc U.S. state sccu rities laws. and (c) has such knowledge 
and experience in financia l and business mailers and in investments o r th is type that it is capable 
of evaluating the mer its and risks orthe Purchase and o f mak ing an informed investment 
decisio n. 

4.2 Legends. 

(a) The Investor agrees that all certificates or other instruments representing the 
Warrant will bear a legend substantially to the fo llowi ng effect: 

"TilE SECURITIES REPRESENTED BY Till S INSTRUMENT ll A VI: NOT BEEN 
REGISTERED UNDER Ti lE SECU RIT IES ACT OF 1933. AS AMENDED. OR Ti lE 
SECURITIES LA WS OF ANY STATE AN D MA Y NOT BE TRANSFERRED. SOLD 
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OR OTIIER WISE DIS POSED OF EXCI;!,T WIlILE A REGISTRATION 
STATEMENT RELATING TllEREro IS IN EFFECT UN Dm SUCII ACT AND 
APPLICABLE STATE SECURITIES LA WS OR PURSUANT TO AN EXEMPTION 
FROM REGISTRATION UNDER SUCII ACT OR SUCH LA WS. 

TillS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTIONS ON 
TRANSFER AND OTHER PROV ISIONS OF A SECURITIES PURCHA SE 
AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE 
INVESTOR REFERRED TO TlIERE IN, A COPY OF WHICIIIS ON FILE WITII THE 
ISSUER . TilE SECU RITIES REPRESENTED BY TillS INSTRUMENT MA Y NOT 
BE SOLD OR OTHERWIS E TRANSFERRED EXCEPT IN COMPLIANCE WITII 
SAID AGREEMENT. ANY SALE OR OTHER TRANSITR NOT IN COMPLIANCI, 
WITH SAID AGREEMENT WILL Ill' VOID:' 

(b) In addition. the Investor agrees thai all cCrlificatcs or olher instrulllents 
representing the Preferred Shares and Ihe Warnmt Shares will bear a legend subslantilllly to Lhe 
following effect: 

"TII E SECURITIES REPRESENTED BY TillS IN STRUMENT ARE NOT SA VINGS 
ACCOUNTS. DEPOS ITS OR OTI IER OBLIGATIONS OF A BANK AND ARE NOT 
INSURED BY TilE FEDERAL DEPOSIT INSURANCE CORPORATION OR ANY 
OTHER GOVERNMENTAL AGENCY. 

TilE SECURITIES I~EpRESENTED BY TillS INSTRUM ENT IIA VI ' NOT IJEEN 
REGISTERED UNDER TilE SECURITIES ACT OF 1933. AS AMENDED (TilE 
"SECURITIES ACT"), OR TilE SECURITIES LA WS OF ANY STATIO AND MAY 
NOT BIO TRANSFERRE D, SOLD OR OTIIER WISE DISPOSED OF EXCEPT WIIILE 
A REGISTRATION STATEMENT RELATING TIIERETO IS IN EFFECT UNDER 
SUCH ACT AND APPLICABLE STATE SECURIT IES LAWS OR PURSUANTTO 
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LA WS. 
EACH PURCHASER OF TilE SECURITIES REPRESENTED BY TI'II S 
INSTRUMENT IS NOTIFIED TIIATTI IE SELLER MAY BE RELYING ON 1'111' 
EXEMPTION FROM SECTION 5 OF TilE SECU RITIES ACT PROVIDED BY RULE 
144ATIIEREUNDER. ANY TRANSFEREE OF TilE SECURITIES REPRESENTED 
IlY TillS INSTRUMENT IlY ITS ACCEPTANCE IIEREOF (I) REPRESENTS Til AT 
IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DITINED IN IW LI ' 144A 
UNDER Till ' SECU RITIES ACT), (2) AGRITS TIIAT IT WILL NOT OFFER. SELL 
OR OTIIERWISE TRANSFER Till, SECURITIES REPRI 'SENTI·D IIY Ti ll S 
INSTRUMENT EXCEPT (A) PURSUANT TO A I{EGISTRATION STATI'MENT 
WIII CII IS 'II lEN j·:FFECTI VE UNDER Till, SECURITIES ACT, (B) FOR SO LONG 
AS THE SECURITIES REPRESENTED BY TillS INSTRUMENT ARE ELlGIIlLE 
FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT REASONABLY 
IlI'LiEVES IS A "QUALIFIED INSTITUTIONAL IJUYER" AS DEFI NED IN RULE 
144A UNDER TilE SECURITII, S ACT TIIAT PURCIIASES FOR ITS OWN 
ACCOUNT OR FOR TilE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER 
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TO WI 10M NOTICE IS GIVEN TI IAT TilE TRANSFER IS [lEING MADE IN 
RELIANCE ON RULE 144A. (C) TO TilE ISSUER OR (0) PURSUANT TO ANY 
OTIIER AVAILABLE EXEMPTION FROM T ilE REG ISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREES TIIAT IT WILL 
GIVE TO EACIIPERSON TO WI 10M TilE SECURITIES REPRESENTED DY TillS 
INSTRUMENT ARE TRA SFERRED A NOTICE SUBST ANTIALL Y TO T ilE 
I'FFECT OF TillS LEGEND. 

Ti ll S INSTRUMENT IS ISSUED SU llJECT TO TilE RESTRI CTIONS ON 
TRANSFU< AND OTI IER PROVISIONS OF A SECURITIES PURCIIASE 
AGREEMENT IlETWEEN TIlE ISSUER OF TIIESE SECURITIES AND Till, 
INVESTOR REFERRED TO TI IEREIN. A COPY OF WIIICII IS ON FILE WITII TIlL 
ISSUER. TIlE SECU RITIES REPRESENTED IlY T illS INSTR UMENT MA Y NOT 
Ill' SOLD OR OTIIER WISE TRANSFERRED EXCEPT IN COMPLIANCE wrn I 
SAID AGREEMENT. ANY SALE OR OTI IER TRANSFER NOT IN COMPLIANCE 
WITII SAID AGREEMENT WILL Ill.' VOID:' 

(c) In the event that an y Purchased Securities or Warrant Shares (i) become registered 
under the Securities Ac\ or (ii) arc eligible to be transferred without restriction in accordance 
with Rule 144 or another exemption rrom registration under the Securities Act (other than Rule 
1441\). the Company shall issue new certificates or other instruments representing such 
Purchased Securities or Warrant Shares. which shall not contain the applicable legends in 
Sections 4.2(a) and (b) above: provided Ihal the Investor surrenders to the Comp<Ul) the 
previously issued certificates or other instruments. 

4.3 Certain Transactions. The Company will not merge or consolidate with. or sell. 
transfer or lease all or substantially all of its property or assets to. any other party unless the 
successor. transferee or lessee party (or its ultimate parent entity). as the case may be (ifnot the 
Company). expressly assumes the due and punctual performance nnd observance of each and 
every covenant. ngreemcnt Hnd condition of this Agreement 10 be perfonm:d and observed by lh~ 
Company. 

4.4 Transfer of Purchased Securities and Warrant Shan:s; Restrictions on Exercise of 
the Warrant. Subject to compl iance with applicable securities laws. the Investor shall be 
perillillcd 10 transfer. sell. assign or otherwise dispose or(" li·all.~rer") all or a portion of the 
Purchased Securities or Warrant Shares at any time. and the Company shall take all steps as may 
be reasonably requested by the Investor to facilitate the Transfer orthe Purchased Securities and 
the Warrant Shures: pro"ided that the Investor shall not Transfer any Purchased Securities or 
Warrant Shares if sllch transfer would require the Company to be subject to the periodic 
reporting requirements of Section 13 or 15(d) orthe Securit ies Exchange Act of 1934 (the 
.. t:,:,·c},ol/ge lid'). In furthcmnce of the foregoing. the Company shHII provide reasonable 
cooperation to f:lci litate any Transfers of the Purchased Securities or Warrant Shares. including. 
as is reasonable under the circumstances. by furnishing Sitch in formation concerning thc 
Compan) and its business us a proposed tnlllsfcrec may reasonabl) requcst (including such 
information as is required by Section 4.5(k)) and making managc111ent oflhe Com pan) 
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n:<.Isollably avuilable 10 respond to qucstions ofa proposcd transferee in accordance with 
customary practice. subject in all cases to the proposed transfcree agreeing to a customary 
confidentiali ty agreement. 

4.5 Registration Right s. 

(a) Unless and until the Company becomes subject to the reporting requirements of 
Section 13 or I Sed) of the Exchange Act. the Company shall have no ob li gation to comply \\ ith 
the provisions of this Section 4.5 (other than Section 4.s(b)(iv)-(vi»; provided that the Comp<ln) 
covenants and agrees that it shall comply with thi s Sect ion 4.5 as soon as practicable <lfler the 
date that it becomes subject to such report ing requirements. 

(b) Registmlion. 

(i) Subjeclto the terms and conditions of this Agreement. the Company 
covenants and agrecs that as promptly as practicable aner the date tha! the COl1lpan) 
becomes subject 10 the reporting requirements of Section 13 or 15(d) of the Exchange Act 
(a nd in any event no later th<ln 30 da)s thereafier). the Company shall prepare and lih.: 
\\ ith the SEC a Shelf Registration Statement covering all Registrable Securities (or 
otherwise designate an existing Shcl fRegisl ralion Statement filed with the SEC to cover 
the Registrable Securities). <Ind. to the extent the Shelf Registration Statement has not 
theretolore been declared effective or is not autommically effective upon such filing. the 
Company shall usc reasonable best efforts to cause such Shelf Registration Statement to 
be declared or become effective and to keep such Shelf Registration Statement 
continuously eITective and in compliance wi th the Securities Act and usable for resale of 
such Registrable Securities for a period from the date of its initial eilcctiveness until such 
time as thcre arc no Registrable Securities remaining (including by refiting such Shelf 
Registration Statemcnt (o r a new ShclfRegistTation Statement) if the initial Shclf 
Registration Statement expires). Notwithstanding the foregoing. if the Company is not 
eligible to file a regist ration statement on Form S-3. thcn the Company shallilot be 
obligatcd to file a Shelf Registration Statemcnt unless and unti I requcsted to do so in 
writing by the In vestor. 

(ii) Any registrution pursuant to Section 4.5(b)(i) shall be effected by means 
ofa shelf registration on an appropriatc forlllllnder Rule 415 under the Securities Act (a 
"5ihelf /?egisfrolioll SlOlemellf"). I fthe Investor or any otber Iioider intends to distribute 
any Registrable Securi ties by means of an underwrillen olTering it shall prompt ly so 
advise the Company and the Comp<UlY sha ll takc all reasonable steps to facilitate such 
distribution. including the actions required pursuant to Sect ion 4.5(d): provided that Ihe 
Company shall not be required to facil itate an underwrillen offcring of Rcgistrable 
Securities unless the expec ted gross proceeds from sllch offering exceed (i) 2% orthe 
initial aggregatc liquidation preference of the Preferred Sh~l rcs ifsuch init ial aggreg,lIe 
liquidation preference is less than $2 billion and (ii) $200 million ifthc initial aggregate 
liquidation preference of the Preferred Shares is equal to or greater than $2 billion. The 
Icad underwriters in any Stich distribu tion shall be selected by thc l lolders of a majority 
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of the Registrabl e Securities to be di stributed; provided that to the extent appropriate and 
pcrmitled under applicable law. such lIolders shall consider the qua lifi cations of any 
broker-dealer A mliate o f the Company in selecting the lead unden, riters in an) such 
distribu tion. 

(iii ) The Company shall not be requin..:d to effect a rcgistration (including a 
resa le of Registrable Securities from un effective Shel f RegistrUlion Statement) or an 
underwr itten o Oe ring pursuant to Section 4.5(b): (A) with respect to securities that arc 
not Regi strable Securities: or (B) if the Company has notified the In vestor and all other 
Ii o iders that in the good faith judgment orthe Board of Directors. it would be materially 
det rim ental to the Company or its securityholders for such registration or underwritten 
o ffering to be eOccted at such time. in which event the Company shall have the right to 
defer such registrat ion lo r u period o fnolillore than 45 days ufter receipt of the request of 
the Investor or any ot her Ii o ldcr: provic/edthat sllch right to delay a registration or 
lIl1derwrillen offeri ng shall be exercised by the Com pany (I) onl y if the Company hus 
generally exerc ised (or is concurrentl y exercising) si mi lur black-ollt rights against holders 
of similar securities th,1I ha ve regist rati on ri ghts and (2) not more than three times in any 
12-l11onlh period and not more than 90 days in Ihe aggregate in uny 12-month period. 

(iv) If during UIlY period when an effective Shelf Registration Statement is nO( 
avai lab le. the Company proposes 10 register any of its equity securities. other than a 
rcgistration pu rsuant to Section 4.5(b)( i) or a Spcc ial Registration. and the registrat ion 
form to be filed may be used for the regi stration or qua lifica tion for distriblllion of 
Registrable Securities. the Company wi ll give prompt wri tten noti ce to the Investor and 
all ot her I ioiders of its intention 10 encet such a registnltion (but in no event less than ten 
days prior to the antic ipated filing date) and \\ ill include in such registration all 
Registrabl e Securities wilh respect \0 \\ hich the Company h:t~ received written request-; 
for inclusion therein wi lh in ten business days aller the date ol'lhe COmpall ) 's notice (a 
·'1)i~K)'hac:k f?egi,\'lralirn"' ), An)' such person Ihm has mack SUCh:l written requcst Illa) 

withdraw its Regist ra ble Securiti es from such Pi ggyback Rcgistrati on by giving wrillen 
not ice to Ihe Com pany and thc managing underwriter. irany, on or belare th e fifth 
busim:ss day prior to the planned eflcctive date of slIch Piggyback Rcgistration, The 
Compuny nw)' term inate or withdraw any registrati on under thi s Section 4.5(b)(iv) prior 
to the e lTect ivcness of such registrati on. whcther or not Investor or any o th er Ii o iders 
have elected to include Registrable Securities in sllch reg istrat ion. 

(v) If the registration referred to in Section 4.5(b)(iv) is proposed to be 
underwritten, the Company will so advi se Investor and all olher Ii o iders ,IS a part of the 
written notice given pursuant to Section 4.5(b)( iv). In such event. the right of Investor 
and a ll o thcr Ii oide rs \0 regi stration pursuant to Seclion 4.5(b) \\ ill be conditioned upon 
sllch persons · pnrticipation in stich underwritin g and the inclusion of such person·s 
Registrab le Securit ies in the underwrit ing ifsuch securit ies arc oflhe smne class of 
sec urities as the securities 10 be oOcred in the underwritten oflcring. and each such 
person will (together wi th the Company and the o ther persons distributing the ir sec uriti es 
through such underwriting) enter into an underwri tin g agreement in customary form with 
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the underwriter or underw ri ters se lected for such undt' rwritillg by the Company: provided 
that the Investor (as opposed to other Iioiders) shall not be required to indemnify any 
person in connect ion with any registration. Ifany participating person disapproves or the 
terms of the underwriting, such person may elect to withdraw thcrefrom by writtcn notice 
to the Company, the managing underwriters and the Investor (if the Investor is 
participating in the underwri ting). 

(vi) Ifei ther (x) the Company grants "piggyback" registration rights to one or 
more third parties to include their securities in an underwr itten offering under the Shc1f 
Registration Statement pu rsuant to Sect ion 4.5(b)(ii) or (y) a Piggyback Registration 
under Section 4.5(b)(iv) relates to an underwritten offering on behalf of the Company. 
and in either case the managing underw riters advise the Com pan) that in their reasonable 
op inion the number of sec urities requested 10 be included in such offerin g exceeds Ih e 
Ilumber which ean be sold wi th ou t adversely affecting the marketability ofslIch olll-ring 
(including an adverse effect on the per share ofli:ring pri ce). Ihe Compan y will include in 
sllch offering only such number of secu rities that in the reasonable opinion of such 
managing underwriters can be sold without adversc1y affecting the marketability of the 
o ffering (includ ing an adverse effect on the per share ol'IC ring price), which securities 
will be so included in the following order of priority: (A) first. in the case ofa Piggyb,lCk 
Registration under Secti on 4.5(b)(iv). the securities the Company proposes to sell. (B) 
then the Registrable Securities o f the In vestor and all other Iio iders who have requested 
inclusion o f Regi strable Securities pursuunlto Section 4 .5(b)(ii) or Section 4.5(b)(iv). as 
applicable. pro rala on the basis of the aggregate number of sllch secur iti es 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 thi s Agreement: provided. 
however. that if the Company has. pr ior to the Signing Date. en tered into an agreement 
with respect to its securitics that is inconsistent with the order of priority contemplated 
hereby then it shall apply the order of priority in sllch connicting agreement to the extent 
that it would otherwise result in a breach under sueh agreement. 

(c) Expenses of Registrat ion. All Regi strati on Expenses incurred in connection with 
any registration. qualification or compliance hereunder shall be borne by the Company. All 
Sclling Expenses incurred in connection with any registrations hercunder shall be borne by the 
holders of the securities so regi stered pro rala on the basi s of the aggn.:gate o lTering or sale price 
of the securities so regi stered. 

(d) Obligations of the Commmv. Whenever required to tlTect the regislralion of any 
Registrable Securities or facilitate the distribu ti on of Registrable Securities pursuant to an 
effective Shelf Registration Statement the Company shall. as expeditiollsly as reasonabl y 
practicable: 

(i) Prepare and tile wi th the SEC a prospectus supplement or post-c!Tective 
amendment with respect to a proposed offering of Registrable Securities pursuant to an 
c!fective registration statement. subject to Section 4.5(d), keep sllch reg istration 
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statement eflectivc and keep suc h prospec tu s suppl eme nt eLJrfentunti l the securities 
described therei n arc no longe r Registrable Securities. 

( ii) Prepare and file with the SEC such amendments and supplements to the 
applicable registrat ion statement and the prospectus or prospectus supplement used in 
connection with such regi strati on statement as may be neccssary to com pl y with the 
provi sions of the Secur ities Act with respect to th e disposition of all securities covered by 
sllch registration statement. 

(iii) Furnish to the Ilolders and any underwriters such number o1"copies o1"the 
applicable n:gistrat ion statement and each suc h amendment and supplement thereto 
(includ in g in each case all exh ib its) and oru prospect LIS, inc luding a preliminary 
prospectus. in conformity with the requirements o rthe Securit ies Act. and such other 
documents as they may reasonably request in order to faci litate the dispos iti on of 
Reg istrable Securit ies owned o r to be d istr ibuted by them. 

(iv) Use its reasonable best efforts to regi ster and qualify the securities covered 
by such registration statement under such other securities or Blue Sky laws o /"slIch 
jur isdict ions as shall be reaso nab ly requested by the Ho lder s o r any managing 
underwriter(s) . to keep such registration or qualification in effect for so long as such 
regi stration statement remains in eITect. and to take any oth er action which may be 
reasonabl y necessary to enable such sel ler to eonsummalC th(; dispos ition in such 
jurisdictions of the secur!t ie s owned by such! folder : jJrlJ1'ided that th.: Company shall 110t 
be required in connec tion therewith or as a conditi on ther(;to to qualif) to do business or 
to fi le a general consent to service of process in any sllch Sl<l1es or jurisdictions. 

(v) Not ify each Holder of Registrable Securities at any time when a 
prospect LIS relat ing thereto is required to be delivered under the Secur ities Act orthe 
happening orany event as a result orwhieh the applicable prospectus, as then in ellect, 
includes an untrue statement o fa material fact or omits to Slate a material lilet required to 
be stated therein or necessary to make the statcments tbt:rein not mislcading in light of 
the ci rcumstances then ex ist in g. 

(vi) Give written notice to the Ii olders: 

(A) when any registration statem ent filed pu rsuant to Section 4.5(a) Of 

any amendmcnt thereto has been tilcd with th e SEC (except for any amendment 
efrected by the filin g ofa document with the SEC pllfsua nt to the E.'\ehange Act) 
and when slIch registration statement or any post-effective amendment thereto has 
become effective: 

(13) orany request by the SEC lor amendme nt s o r supplements to any 
registration statement or the prospectus inc luded therein or lor add itiona l 
in format ion; 
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(C) of the issuan ce by the SEC o f any stop order suspending the 
etTectiveness of any registrati on statement or the initiation of any proceedings for 
that purpose; 

(D) of thc recei pt by the Compan y or its lega l counsel of any 
noti fi cation with respect to the suspension of the qualification or the applicable 
Registrable Securit ies for sale in any jurisd ict ion or the initiation or threatening o r 
any proceed in g lor such purpose: 

(E) or the happening or any eve nt that requires the Company to makc 
changes in any effect ive registrati on statement or the prospectu s related to the 
reg ist rat ion statement in order to make the staLCmcn ts thercin not misleading 
(wh ich notice sha ll be accompanied by an in structi on to suspend the usc of the 
prospectus until the requisite changes havc been made); and 

(F) if at any time the representations and warrant ies of the Company 
contained in any underwri ting agreement con templat ed by Sect ion 4.5(d)(x) cease 
to be true and correct. 

(vii ) Us!.! its reasonable best eftorts to prevent the issuance or obtain the 
withdrawal orany order sllspending the efTectiveness of any registration statement 
referred to in Scction 4.5(d)(vi)(C) at the earliest practicable time. 

(vi ii) UpOIl the occ urre nce o f any event contemplated by Sect ion 4.5(d)(v) or 
4.5(d)(vi)(E), prom ptly prepare a post-effective amendment to such registration statement 
or a supplement to the related prospectus or file any other required doculllent so thaI. as 
thereafter de livered to the Holders and any underwriters. the prospectlls will not conlain 
an untrue statement ofa material fact or om it to state any material fact necessary to make 
the statements therein. in ligh t of th e circumstances under \,vhich they were made. not 
misleading. I f the Company not i lies the Ilolders in accordance wit h Section 4.5(d )(v i)( E) 
to suspend the usc of the prospectu s until the requisite changes to the prospectus have 
been made. then the fl o lders and any underwriters shall suspend usc o r such prospcctu~ 
and usc their reasonab le best elTorts to return to the Company all copies orsllch 
prospectus (at the Company's e.'\pcnse) other than permanent file copics then in such 
llolders' or underwriters' possession. The total number of days that any such sllspension 
may be in clTeet in any 12-lllonth period sha ll not exceed 90 days. 

(i.'\) Use reaso nable best efTorts to procure the cooperation orille Company 's 
transfer <lgellt in seltli ng any alTering or sale or Regi strablc Securities. including with 
respect to the transler or physical stock certificates in to book-e ntry form in accordance 
with any procedures reasonably requested by thc Iio ide rs or any managing 
underwriter( s). 

(x) lf an underwrilten olTering is requested pursllantto Section 4.5(b)(ii). 
entcr into an underwriting agreement in customary lorrn. scope and substmlec and take all 
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such other actions reason ably requested by the Ilolders of u majoril) o f the Registrabk 
Securities being so ld in connection therew ith or by the munaging underwriter(s). if an~. 
to expedi te or fac ilitate the underwrillen disposition of such Regi strable Securitil.!s. and in 
connection there\\ itll in any underwritten a ile-ring (including making members of 
management and exec utives of the Company available to participate in "road shows", 
similar sales events and other marketing activ ities). (A) make such representations and 
wurra nties to the Iioiders that arc selling stockholders and the manag ing underwriter(s). if 
<Illy. with respeet to the business of the Comp<my and its subsidiaries. and the Shelf 
Registmt ion Swternen t, prospectus and documents, ifany, incorpomted or deemed to be 
incorporated by reference tberein. in each case, in customary form, substance and scope, 
and. if true. confirm the sallle ifand when requested. (Il) usc its reasonable besl efforts to 
furnish th e underwriters with op inions ofeounselto the Company. addressed to the 
managi ng underwriter(s). i f any. cove ring the mailers custol1lari ly covered in sllch 
opinions requested in lIndcrwriltcn offerings. (C) usc its rC<lsonable bcst el'forts to obtain 
"cold cOlllfort"'ctters from the independent ce rti1ied public accountants of the Compal1) 
(and. if nccessary. any other independent certified public ac..:ountants of any business 
acquired by the Company fo r which financ ial statements und linanc ial da1<ll.lre included 
in the Shelf Registration Statcment) who have certi fi ed the financial statements included 
in such ShclfRegistrati on Statement, addressed to each of the manag ing underwriter(s). if 
any. such lellers to be in customary rorm and covering matters orthc type customarily 
covered in "co ld comfort" letters. (D) iran underwriting agreement is entered into. the 
same shal l con tain indemn ifi cation provisions and procedures customary in underwritten 
oflcrings (provided that the Investor shall not be obligated to provide any indcmnity). and 
(E) del iver such docume nts and certificates as ma) be reasonabl y requested by the 
I ioiders of a majority of the Registrable Securit ies being sold in connection therewith. 
their counsel and the managing underwriter(s). i r any. to e\ idcnce the continued validity 
or the repn,:scnta tions and warranties made pursuant to clause 0) above and to cvidencc 
compliancc with an) customary conditions contaim:d in the underwriting agreement or 
other agreement entered into by the Company. 

(xi) Make available fo r inspection by u representative of Iioiders that arc 
se lling stockholders. the managing underwriter(s). ifany. and any attorneys or 
uceo untants retained by such Holders or managing underwriter(s). at thc offices where 
normally kept. during reasonable business hours, financial and other record s, perti nent 
corporate documents and properties of the Compnny. and cause the officers, directors and 
employees o f the Company to supply all information in e<lch case reasonabl y req uested 
(a nd orthe type customarily prov ided in connection wi th due diligence conducted in 
connection with a registered public oflcring of securit ies) b) (111) such rcpn:scntati\e. 
managing undemritcr(s). allorney or accountant in connection \\ ilh slich Shdr 
Rcgistrati on Statement. 

(xi i) Usc reasonab le best efTorts to cause all such Regi stT<lblc Securities to be 
listed on each IHltional secu rities exchange on which s im ilar securities issued by the 
Company arc then listed o r. ifno similar securit ies issued by the Company arc then listed 
on any national securities exchange. lise its reasonable best eITorts to cause <Ill sllch 
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Registrabh.: Securi ti es to be li sted on sueh securities e,l{chan ge as Ihe In vestor may 
designate . 

(xii i) If'requested by lIo lders ora majority or the Registrable Securities being 
reg istered and/or sold in con nect ion therewith, or thc managing underwri tcr(s), irany. 
promptly include in a prospcctus supplemcnt or amendment such information as thc 
Iioiders of a majority of Ihe Registrable Securities being reg istered and/or so ld in 
connection therewith or managing underwriWr(s). irany, m,IY reasonably request in order 
to perm it the intended method of di stributi on of stich securities and make all rcquired 
filings of such prospectus supplcment or such amendment as soon as practicablc afier the 
Company has rece ived stich requcst. 

(xiv) Timcly prov id e to it s secu rity holders earn in g statements sati s fying Ihe 
provisions of Sec lion II(a) oflhc Securitics Act and Rul c 158 thcreundcr. 

(e) Suspension of Sa les. Upon receipt ofwri ltcn notice from the Company Ihal a 
registration statement. prospect ll s or prospcetus su pplement eonlai ns or may conta in an untrue 
statemenl ofa material fact or om its or may omit to state a mater ia l fact required to be stated 
Ihcrein or neccssary to make thc statements thcrein not mislc<lding or that ci rcumstances exist 
that make inadvisablc use of such registration statement, prospectus or prospcctus supplement. 
thc Investor and each Holder of Registrab le Securities sba illo rtbwith discontinue disposition of 
Regi slrable Secur iti es unti l the In vestor and/or Holder has rece ived cop ies o f a supplelllclllcd or 
amended prospectus or prospectu s supplelllcnt, or until the Investo r and/or such Holder is 
advised in writing by the Company that the Lise of the prospectus and, ifapplicab lc. prospectus 
supplemcnt may be resumcd. and. if so directed by thc Company. the Investor and/or such 
Ifolder shall deliver to the Company (at the Co mpany's expense) all copies. olhcr than 
permanent file copies th en in the Investor and/or such J-Ioldc r" s possession. oflhe prospeclLIs 
and. ifapplicable. prospectus supp lement coverin g sLich Registrable Securities current at the tilll!.: 
of rece ipt of such notice . The lotal number of days that any such suspension may be in effcet in 
any 12-1110I1th period sha ll not exceed 90 days. 

(I) Termination or Registrat ion Rights. J\ Iioider's registration right s as to any 
securities held by such Iioider (and its Affiliates. partners. members and former members) shall 
nol be available unless such secur ities arc I{egistrable Secur ities . 

(g) Furnishing Information. 

(i ) Ne ilher the Investor nor any Iioider shal l usc any free wri ting prospectu s 
(as deli ned in Rule 405) in connection with the sale or Registrable Securities withoul the 
prior written consent of the Compa ny . 

( ii ) It sha ll be a cond ition preccdel1 tlo the ob li gali ons o f the Company to take 
any action pursuant to Section 4.5(d) Ihal Investor and/or thc sell ing Il o iders and the 
underwriters. ifany. sha ll furnish 10 thc Com pany suc h informat ion regarding 
themselves. the Reg istrable Securities held by them and the intended method of 
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disposition of such s\,;curities as shall be required to cffcci the reg isten.:d offering {1flhcir 
Registrable Securi tics. 

(b) Indemnification. 

(i) The Company agrees to indemnify each Holder and, ira 1I0ider is a 
person other than lin individual, such Holder' s o ffi cers. directors, employees, agents. 
n:presentatives and I\niliatcs. and each Person, if any, that controls a Holder within the 
meaning of the Securities Act (each. an ··/Ildelllllilee"). against any and all losses. claims. 
damages. actions. liab ilities. costs und expenses (including reusonable fees. e .... penses lind 
disbursements of attorneys and oth er professionals incu rred in connection with 
investiguting. defending. settling. compromising or pay ing any such losses. claims. 
damages. actions. liabilities. costs and expcnses). joint or several. arising out of or based 
upon any untrue statement or alleged untrue statement or material fact containcd in any 
registration statement. including any preliminary prospectus or final prospectus contained 
therein or any amendments or supplements thereto or any documents incorporated therein 
by reference or conta ined in any free wr iti ng prospectlls (as such term is defined in Rule 
405) prepared by Ihe Company or authorized by it in writ ing for usc by such ]Iolckr (or 
any amendment or supplemcnt th ereto); or <my omission to state therein a material f~\ct 

required to be stated therein or necessary to make the statcments therein. in li ght of the 
circulllstances un der which they were made. not misleading: provided. that the Company 
shall not be liable to such Indemnitee in any such case to the ex tent that any such loss. 
claim. damage. liability (o r action or proceeding in respec t thereof) or expensc arises OUI 
of or is based upon (A) an unlrue statement or olllission made in such regislration 
statement . including any such preliminary prospectus or fin al prospectus coma ined 
Ihercin or any such amcndments or supplcments thereto or contained in any fi'ce wriling 
prospectus (as such term is defined in Rule 405) prepared by Ihe Compan y or authori zed 
by it in writing for usc by sLlch Iioider (or any amendment or supplement thereto), in 
reliance upon and in conformity with information regarding sllch Indelllnitee or its plan 
0]" distribution or ownership interests which was furni shed in writing to the Company by 
such Indemnitee for usc in connection with such registration statement, including any 
such preliminary prospectus or final prospectus contained therein or any such 
amendments or supplemcnts therelo, or (13) offers or sales clTccted by or on behalfof 
such Indemnitee "by means of" (as denned in Rule 159A) a "free writing prospectus" (as 
defined in Rulc 405) that was not authorized in writing by the Company. 

(i i) If thc indemnification provided for in Section 4.5(h)(i) is unavailable 10 an 
Indemnitee with respect to any losses. claims. damuges. actions. liabilities. costs or 
expenscs referred to therein or is insufficient 10 hold the Indemnitee harmless as 
contemplated therein. then the Company. in lieu of indemnifying such Indemnitee. shall 
contribute to the amoun t paid or payable by such Indemnitee as a resull of such losses, 
claims, damages, acti ons. liabil ities. costs or expenses in such proportion as is appropriate 
10 reflect the relative f~\lllt of the Indemnitee. on the one hand. and the Company, on the 
other hand. in connection with the statements or omiss ions whi ch resul ted in such losses. 
claims. damages. actions. liabilities. costs or expenses as well as an y other relevanl 
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equitable considerations. The relative fault of tile Company. on the one hand. and of the 
Indemnitee. on the olher hand. shall be determined by reference to, among other factors. 
whether the untrue statement of a material filct or omiss ion to state a material fact relates 
to information supp li ed by the Company or by the Indemnitee and the parti es' relat ive 
inten!. knowledge, access to in formation and opportun it y to correct or prevent such 
statement or omission: the Company and e<.lch Iioidc r agree that it would not be just and 
equitable ifeolltribution pursuant to thi s Section 4.5(h)(ii) \\ere determined by pro rata 
allocation or by all) other method ofallocatiollthat docs not lake accounl oflhe equitable 
considerations referred to in Section ·U(h)(i). No Indemnit(.!c guilt)" offmudulent 
misreprcsentation (wi thin the meaning of Sec lion 11(f) orthc Securities ACI) shall be 
entitled to contri but ion from the Company if the Company was not guil ty ofslIch 
fraudulent misrepresentation. 

(i) Assignment of Registration Rights. The righ ts of the Investor to registration of 
Reg istrable Securities pursuant 10 Section 4.5(b) may bc assigned by the Investor to a transferee 
or assignee of Registrable Secliri ti es with <.I liquidation preference or, in the casl.! of the Warran t. 
thc liquidation preference of the underly ing shares of Warmnt Preferred Stock. no less than an 
~Imollnt eqmtlto (i) 2% orthe in it ial aggregate liquidalion preferencc of the Prefcrred Shares if 
such initial aggrcg.lIe li quidation preference is less than $2 bill ion and Oi) $200 million if the 
initial aggregate liquidation preference or the Preferred Shares is equal to or greater than $1 
bill ion: provided. Iwwc\'er. the transferor sha ll , within ten days aller slich transfer. furnish to the 
Company wrillcn notice of the name and addrcss of such transferec or assignee and the numbcr 
<mel type or Registrable Sccurities that are bcing assigned. 

U) Clear Market. With rcspect to uny underwri tten olTering of Registrable Securit ies 
by the In vestor or other Iioiders pursuan t to th is Section 4.5, the Company agrees not to elTeet 
(other than pursuant to such registration or pursuant to a Special Registration) any public sale or 
distribu tion, or to file any Shclr Registration Statement (other than such registrution or a Special 
Registration) covering any preferred stock or the Company 0 1' any securities convertib le into or 
c.\changeablc or exercisable for preferrcd stock or the Company. during the period not to exceed 
ten days prior and 60 days following the clTcctive date ofsllch of!cring or sllch longer pcriod up 
to 90 days as may bl.! requested by the managing underwriter for such undcnvrillen offering. I he 
Company also agrees to cause such of its directors and senior executive officers to execute and 
deliver customary loc~·up agreements in such lonn and lor such time period up to 90 du)s a~ 
may be requested by Ihe managing underwri ter. "Special Regi!m'a1ion" means the rl.!gistr<lt ion of 
(A) equity securities <.IndioI' options or othcr rights in respect thereof so lely registered on Form S· 
4 or Form S·8 (or sllccessor form) or (Il) shares of equity secur ities andlor options or other rights 
in respect thereof to be oITered to di rectors. members of management, employees. consultants, 
customers. lenders or vendors orthe Company or Company Subsidiaries or in connection with 
dividend reinvestment plans. 

(k) Rule 144' Rule 144A. With a view to making ava ilable to the Investor and 
Ilolders the benefits or certain rulcs and regulations of the SEC wh ich may permi t the sale orthe 
Rl.!gislrable Securities to the publ ic withou t registration. the Company agrees to usc its 
reasonable best efforts to: 
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(i) make and keep public inrormation availablc. as thosc terms arc understood 
and defined in Rule 144(c)(J) or any similar or analogous rulc prom ul gated under the 
Sccurit ies Act. at a ll times after the Signing Date; 

(ii) (A) file with the SEC. in a timely manncr. all reports and other documcnts 
required o f the Company under the Exchangc Act. and (Il) ifat any time thc Compan) is 
not requircd to file sllch reports. make availablc. upon the request orany Holder. such 
information nccessary to permit sales pursuant to Rule 144A (including thc inrormation 
required by Rule I 44A(d)(4) undcr thc Sceurities Act); 

(iii) so long as the Investor or a Holder owns any Regi strable Securities. 
furnish to the Investor or sueh Holder forthwith upon request: u written statement by the 
Company as to its compl iance with thc rcporting rcquirements of Rule 144 undcr the 
Securities Ac t. and of thc Exch'lIlge Act; a copy ofthc most rcce nt annual or quarterly 
report ortlle Company; and such other rcports and documents as the Investor or Iiolder 
muy rcasonabl y requcst in avuiling itsclrorany rule or rcgulation of the SEC allowing it 
to se ll '1Il) sllch sec llrities \0 the public withoUi regi st ration : un ci 

( iv) take such further action as any Iiolcler may rcasonabJ) request. <11110 the 
extent required from time to time 10 enable such Iioider to sdl Regi strable Securit ies 
without registration under the Seeuritics Act. 

(I) As used in thi s Section 4.5. the following tcrms sh<l11 have thc following 
respeet ivc meanings: 

(i) "/lol(/('I''' l11e<lns the Investor and any othcr holder or Regi strablc 
Securities to whom thc rcgistration rights conferred by thi s Ag reemcnt have becn 
transferred in compliance with Section 4.5(h) hereof: 

(i i) "/lolder.',.· COllI/set" mcans one counsellor the selling I folders cho~(;!n by 
lloldcrs holding a majority interest in the Regi strable Seellrities being registcred. 

(iii) "Register:' "registered." und "registration" shall refer to a registration 
el1ected by preparing ,md (A) filing a regi stration statement or amendment thcreto in 
compliancc with the Securities Act and applicable rules and regulations thcrcundcr. and 
the declaration or ordcring of cffectiveness of sllch registration statement or <llnendment 
thereto or (l3) filing a prospectus and/or prospectus supplement in respcct of an 
appropriate cl1cctive registration statcment on Form S·3. 

(iv) "Registrable ,,'('("uririe.,""· means (A) all Preferred Shures. (Il) thc Warrant 
(subject to Section 4.5(q» and (C) <lily equit) securities issued or issuable directl) or 
indircctly with respect to the securities referred to in the foregOing clauses (A) or (B) 0) 
wa) of COil version. exercise or exchange thereof: including the Warrant Shares. or ~hun; 
dividend or sh<lrc split or in connect ion with a combinat ion of shares. reeupiwli.wt ion. 
reclassi fication. mcrger, amalgamation. arrangement. consolidution or other 
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reorganization. provided that. once issued. such securities will not bc Registrable 
Securities when (I) they arc sold pursuant to an effective registration slatelllcntunder the 
Securities Act. (2) except , IS provided below in Secti on 4.5(p), they may be so ld pursuan t 
to Rule 144 withou tlilllitation thereunder on volume or manner o r salc. (3) they shall 
have ccased to be outstanding or (4) they have been so ld in a privutc transact ion in which 
the trans feror's righ ts under this Agrecmcnt arc nOI assigncd to the transferee orthe 
securities. No Regist rable Securities may be registered under more than onc registration 
statement at any one time. 

(v) "Registratioll bpellses" mean alt expenses incurred by the Company in 
cfTecting any registration pursuant to this Agrecment (whether or not any registration or 
prospectus becomes erlective or final ) or otherwise complying with its ob ligations under 
thi s Section 4.5. includ ing all registration. filing and listing fees. printing expenses. fecs 
and disbursemcnts of co un sci for the Company, blue sky fces and cxpenses. cxpenses 
incurred in connect ion with any "road show", the rea sonable fees and disbursements or 
Iioiders' Counsel. and expenses or the Company's indepcndent accountants in 
connection \\ ith an) regu lar or special rc vi c\\ s or audits inc ident to or required b) an~ 
such reg istrati on. but <;hall not include Selling Expenses . 

(v i) "Rille J-Ir, "Rule J-I-IA", "Hille 159A", "Rille -lor and "Hlile -115" mean. 
in each case, such rule promulgated under the Securities Act (or any successor provision). 
as the same shall be amended from time to time. 

(v ii) "Sellil/g '~\pellses" mean a ll di scounts, sel ling commissions ,md stock 
transfer taxes applicable to the sale o f Registrable Sccurities and fees and disbursements 
of counsel for any Iioider (other than the fees and di sbursements of I I a lders' Counsel 
included in Reg istration Expenses). 

(rn) At any time. any holder of Sccurities (incl uding an) Iloldl..:r) may dec\ to lorte i! 
its ri gh ts set fo rth in this Sec tion 4.5 from that d"te forward: prOl'id('d, that a Ilolckr lortl:iting 
such rights sha ll nonethdess be entitled to participate under Section 4.5(b)(iv) (v i) in any 
Pending Underwrillen Oncring to the same extent that such lIolder would have been entitled to 
if the holder had not withdrawn: and provided,fllrfher, that no such forfeiture shall terminate a 
Iioide r' s rights or obl igat ions under Section 4.5(g) with respect to any prior registration or 
Pending Underwritten Oflcring. "Pel1ding Underll'rilfen Offering " mean s, with respect to any 
Iioider for/citing its rights pursuant to this Scction 4.5(m), any underwritten o fTering of 
Registrab le Securities in wh ich such Holder has advised the Company o f its intent to register its 
Registrable Securities either pursuant to Sec ti on 4.5(b)(ii) or 4.5(b) (iv) prior to the date of such 
Iioider' s lorreiture. 

(n) Specific Per/ormancc. The parties hereto acknowledge that there would be no 
adequate remedy at law if the Company filil s to per/arm any or its obligat ions under thi s Section 
4.5 and Ihal the Investor and the Iioiders from lime 10 time may be irreparably harmcd by any 
such failure. and accord ingly agree that the In vestor and such I ioiders, in additi on to any othcr 
remedy to whieh Ihey may be entitled <.II law or in equity. to the fullest c.x tent pcrmitted and 
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enforceable under applic<lblc law shall be entitled to compel speeilie performance of the 
obligations of the Company undcr this Section 4.5 in accordance with the tcrms and conditions 
of this Section 4.5. 

(0) No Inconsistent Agreemenls. The Company shall not , 011 or alier th e Signing 
Dale. entcr inlo any agrecment with respect to its securities that may impair the rights granted to 
the Investor and the I lolders under this Section 4.5 or thai otherwise conflicts with the provisions 
hereof in any manner Ihat may impair the rights granted to the Investor and the Ilolders under 
this Sec lion 4.5. In Ihe event Ihe Company has. prior to the Signing Dale. enlercd into any 
agreemcnt with respect to its securities that is inconsistent with thc rights grantl'd to the Investor 
and the Ilolders under this Section 4.5 (i ncluding agreements that arc inconsistent with the order 
of priority contcmplah:d by Section 4.5(b)(v i» or that may otherwise conflict with the provisions 
herco!: the Company shall use its reasonable best cllorts to amend such agrcemcnts to ensure 
they arc consistent with the provisions of this Section 4.5. 

(p) Certa in On"crings bv the Investor. In the case orany securities held b) the 
Investor that cease to be Registrable Securities solely by reason of clausc (2) in the definition of 
"Registrable Securities;' the provisions of Sections 4.5(b)(ii). clauses (iv) . (ix) mid (x)-(xii) o f 
Sect ion 4.5(d). Section 4.5(h) and Scction 4.50) shall contin ue to apply until such securities 
otherwise cease to be Registrable Securities. In any sueh case, an "underwritten'" ofl"cring or 
other disposition shall include any distribution o f such securi tics on beha l f of the In vestor by one 
or more broker-dealers, an "underwriting agreement"' shall include any purchasc agreemcllt 
entered into by such broker-dealers. and any "registration statemcllI" or "prospectus" shall 
include any offering document approved by the Company and used in connection with such 
distribution. 

(q) Registered Sales of the Warrant. The Holders agree to se ll the Warrant or any 
portion thereof" under the Shelf Regi stration Statement only beginning 30 days after notifying the 
Company of any such sale. during which 3D-day period the Investor and all Iiolders of the 
Warrant shall take reasonable steps to agree to rev is ions to the Warrant to permit a public 
distribution of the Wurnlnt. including entering into a warrant agreement and appointing a warrant 
agent. 

4.6 Depositary Shares. Upon request by the Investor at any time following the 
Closing Date. thc Company shall promptly enter il1\o a depositary arrangement. pursuant to 
customary agreements reasonably satisfactory to the Investor and \\ ith a deposi tar) reasonabl) 
acceptable to the Investor, pursuant to which the Preferred Shares or the Warrant Shares ma) be 
deposited and depositary shares. CilCh representing n fraction of a Preferred Share or Warrant 
Share. as applicable. as speeilied by the Investor, may be issued. From and aftcr the execution of 
any sueh depositary arrangemcnt. and the deposit of" any Prclcrred Shares or Warrant Shares, as 
applicable. pUrSll<Hlt thereto. the depositary shares issued pursuant therelo shall be deemed 
"Prc li.:rred Shares", ';Warrant Shi:lfl:s" and. as applicable, "Registrable Securities" ror purposes of 
this Agreement. 

-'.7 Restriction on Dividends and Repurchases. 
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(a) Prior to the earlier of (x) the third anniversary o f the Closing Date and (y) the date 
on which all of the Pre ferred Shares and Warnull Shares have been redeemed in whole or the 
Investor h,IS truns ferred all of the Preferred Shares and Warrant Shares to third parti es which arc 
not A fIiliatcs orthe Investor. ncither thc Company nor any Company Subs idiary shall. without 
thc conse nt o rthe In vestor. declare or pay any dividcnd or make any di stribution on cap ital stock 
or other equity securities orany kind or the Company or any Company Subsidiary (other than 0) 
regul:lr qlwnerl y cash dividends of not more than the amount o f the last quarter!) cash di\ idcnd 
per share declared or. iflo\\er. announced to its holders orCommon Stock an intention to 
dcelarc. on Ihc Common Stock prior to November 17.2008. as adjusted for an~ stock spli!. stod .. 
dividend. reverse stock sp lit. reclassification or similar transaction. (ii) dividends payable solcl) 
in shares o r common Stock. (iii) regular dividends on shares o f preferred stock in accordance 
with the terms thereorand which are permitted under the terms of the Preferred Shares and the 
Warrant Shares, (iv) di vidends or distributions by any wholly·owned Comp,my Subs idiary 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 <mni versary o f the Clos ing Date and 
ending on the earlier of(i) the tenth anniversary of the Closing Date and (ii) the date on \\hich all 
o r the I)referred Shares and Warrant Shares have been redeemed in whole or the In vestor has 
transferred all of the Preferred Shares and Warrant Shares to third parties which arc not Amliate!> 
orthe Investor. neither the Company nor nny Compuny Subsidinry shall. without the CO Il!-.ent of 
the Investor. (A) pay nny per sharc dividcnd or distribution on capital stock or other equity 
securities orany kind oftbe Company at a per Hilnum rate that is in excess or 103% of the 
aggregate per share dividends and distributions for the immediately prior fi scal year (other than 
regular div idends on shares of preferred stock in accordance with the terms thereorand which 
arc permitted under the terms o r the Preferred Shares and the Warrant Shares); provided thaI no 
increase in the aggregate amount of dividends or distributions on Common Stock sha ll be 
permitted as a result orany dividends or distributions paid in shares ol"Co ml11 ol1 Stock. any stock 
sp lit or any similar transac tion or (B) pay aggregate dividends or distributions on capital stoel.. or 
other equ ity securi ties or any kind ornny Company Subsidiary tha t is in excess of 103% of the 
aggregate dividends lind distributions paid lor the immediatcly prior liscal year (other than in the 
case of thi s c lause (Il ). (I) regular dividends on shares ofprclcrred stock in accordance \\ilh the 
terms thereof and which a n.: pennittcd under the terms of the Prelerred Shurcs und the Warrant 
Shares. (2) dividends or distributi ons by any wholly·owned Company Subsidiary. (3) div idends 
or distributions by any Company Subs idiary requircd pursuan t to binding contractual agrecments 
entered into prior to Nove mber 17.2008) or (4) div idends or distributions on newly issued shares 
of capita l stock lor cash or olher propcny. 

(c) Prior to the earlicr of (x) the tcn th anniversary o f the Closing Date and (y) the date 
on which all of the Pre ferred Shares and Warrant Shares have been rcdeemed in whole or the 
Investor has tmnsfern:d al l oflhe Preferred Shares and Warrant Shares to third parties which arc 
not Afliliates oflhc In vestor. neilher the Company nor <Illy Com puny Subsidiary shull. wit hout 
the consent of the Investor. redeem. purchase or acqui re any shares of Common Stock or other 
capital stock or other equity secu rities of any kind o f the Com pan) or any Com pan) Subsidiar~. 
or any trust prcfl!rred securit ies issued by the COtllP<lIl ) or all)' A ffiliate of thl! Compal1~. other 
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than (i) redemptions. purchases or other <lcqu isitions orthe Prelerred Shares and Warrant Shares. 
(ii) in connection with the admin istration or any em ployee bene lit plan in the ordinary course of 
business and consistent wi th past practice. (i ii) the acquisit ion by the Company or any of the 
Company Subs id iaries of record ownersh ip in Junior Stock or Parity Stock for the beneficial 
ownersh ip of any other persons (othcr than the Company or any other Company Subsidiary). 
including as trustees or custodians. (iv) the exchange or conversion of Jun ior Stock for or into 
0 1 her Junior Stock or of Parity Stock or trust preferred secur ities for or into other IJarity Stock 
(with the same or lesser aggregate liquidation amount) or Jun ior Stock. in each case set forth in 
th is clause (iv). solely to the extent required pursuant to binding cont ractual agreements entered 
into prior to the Signing Date or any subsequent agreement for the accelerated exercise, 
settl ement or exchange thereof for Common Stock (clauses (ii) and (iii). co llectively. the 
""erlllilled Repli/'citases""). (v) redemptions of securities he ld by the Company or any wholly­
owned Com puny Subsidiary or (v i) redemptions. purchases or other acqu isitions of capiwl stock 
or othcr equity securities of any kind of <lny Company Subsidiary req uired pursuant to binding 
contractual agreeillen ts entered into prior to November 17.2008. 

(d) Until such time as the Investor ceases to o\\n an) Pn.:ferred Shares or Warrant 
Shares. the Company shall not repurchase any Preferred Shares or Warrant Shares from an~ 
ho lder thereof whether b) means of open market purchase. m.'gotiated transaction. or o\her\\ is!;. 
other than Pennilled Re purchases, unless it oilers to repurchase a mtable portion orthe Prckrred 
Shares or Warrant Shares. as the case may be, then held by the Investor on the same terms and 
conditions. 

(e) Duri ng the period beg in ning on the tenth anniversary orthe Clos ing and ending 
on the date on which all or thc Prererred Shares und Warrant Shares have been redeemed in 
whole or the Investor has translerred all or the Preferred Shares and Warrant Shu res to third 
parties which arc not Affiliates of thc Investor. neither the Company nor any Company 
Subsidiary shall. without the consent or the Investor, (i) deelare or pay any dividend or make any 
distribution on cnpital stock or other equ it y securities or any kind of the Company or any 
Compnny Subsidiary; or Oi) redeem. purchase or acquire any shares of Common Stock or other 
capital stock or other equ ity securities orany kind orthe Company or any Company Subsidiary. 
or any trust preferred secur ities isslied by the Company or any Aniliatc oflhe Company. other 
than (A) redcmptions. purchases or other acquisitions or the Preferred Sharcs and Warranl 
Shares. (13) regular div idends on shares of preferred stock in accordance with thc terms tl1'.:reof 
and which are permitted under the terms of the Preferred Shares and the Warrant Shares. or (e) 
dividends or distribu tions by any whol ly-owncd Company Subsid iary. 

(I) "Junior Slock" mcmlS Common Stock and any other class or series or stock or the 
Company the terms of which express ly provide that it ranks junior to the Preferred Shares as to 
dividend rights and/or as to rights on liquidation. dissolution or winding up Orlhc Compall). 
"j'(lrilySlock" means any class or series of stock or the Company the terlllS of which do nOi 
expri!ssly provide that such class or series will rank scnior or junior to the Prdi.:rn:d Shan.:s H!! 10 
dividend rights and/or as to rights on liquidation. dissolution or winding up orlhc Compan~ (in 
eaeh case without regard to \\ hether dividends accrue cumulativel) or non-cullllllati\cl). 
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4.8 Executive Compensation. Until such time as the Investor ceases to o\\n any debt 
or equity securities of the Company acq uired pursuant to this Agreement or the Warrant. the 
Company shall take all necessary O:lction to ensure that its Benefit Plans with n!speetto its Scnior 
Execlltive Officers comply in all respects with Section III (b) oftht: El:S/\ as implemented b) 
any guidance or regulati on thercunder that has been issued and is in efreet as or the Closing Dale. 
and sha ll not adopt any new l3enefit Plan with respect to its Senior Exec utive Oniccrs thai docs 
110t comply therewith. "Seniur Execllliw: Officers" means the Company's "senior e.xecutive 
officers" as defined in subsection 111(b)(3) of the EESA and regulations issued thereunder. 
including the rules set forth in 31 C.F.R. PUrl 30. 

4.9 Related Partv Transactions. Un til such time ,IS the Investor censes to own any 
Purchased Securities or Warrant Shares, the Company and the Company Subsidiaries shall not 
enter into transact ions with /\ ffi I iates or re lated persons (with in the meull ing 0 f I telll 404 under 
th\.' SECs Regulati on S-K) unless (i) such transactions arc on terms no less favorable to the 
Company and the Company Subsidiaries than could be obtained from an unufliliated third pari). 
and (ii) have been approved by the audit commillee of the 130ard of Directors or comparable 
body of independent directors of the Company. 

4.10 Bank and Thrift Iioiding Companv Status. If the Company is a Bank Iioiding 
Company or a Savings and Loan Iiolding Company on the Signing Date. then the Company slulll 
maintain its staWs as a Bank Iloiding Company or Sav ings and Loan Iioidi ng Company. as the 
case may be. lor as long as the Investor owns any Purchased Securi ties or Warrant Shares. The 
Company shall redecm all Purchased Securities and Warrant Shares held by the Investor pr ior to 
terminating its statu s as a Bank flalding Company or Savings and Loan I [olding Company. as 
~Ipplieable. "/Jollk Ifoldillg ('oll/pony" means a company registered as such \\ ith the Board o f 
Governors of the Feder:l1 Reserve System (the "Federal Ue.\·en'e") pursuant to 12 U.s.C. * 18-12 
~Uld the regulati ons of the Federal Reserve prornulgmed thereunder. "5iavillXs (/mll.O{lIIl/oldillX 
CompollY" means 11 company registered as such with the Ollice of 'l hrill Supcn i3ion pursuan t to 
12 USc. § 1467(1\) and the regulations of the OITice ofThrifi Supervis ion promulgated 
thereunder. 

4.11 Predominantly Financial. For as long as the Investor owns any Purchased 
Securities or Warrant Shares. the Company. to the extent it is not itselfan insured depository 
institution. agrees to remain predominan tly engaged in financial activities. A company is 
predominantly engaged in financial activities if the annual gross revenues derived by the 
company and all subsidiaries of the company (exclud ing revenues derived from subsid iary 
depository institutions). on a consolidated basis. from engaging in activities that arc financial in 
nature or arc incidenll.llto 1.1 financial activity under subsection (k) of Section 4 o rthe Bank 
Iiolding Company Act of 1956 (12 U.S.C. I 843(k» represent at least 85 percent of"the 
consolidated annual gross revenues orthe company. 

Article V 
Misccllll ll CO US 

5.1 Termination. This Agreemcnt may be terminated at any lime prior to the Closing: 
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(:1) by either the Investor or the Company if the Closing shall not have occurred b) 
the 30th calcndar day following the Signing Date: provided. hOIl'('ver. that in the evelltthe 
Closing has not occurred by such 30th ca lendar day. the parties will consult in good faith to 
detcrmine whether to extend the term o f this Agreement. it being understood that the partil:s shall 
be required to consult only until the lifth day aner such 30th calendar day and not be under any 
obligat ion to extend the term of this Agreement thercaftcr;provided.jitrfher, that the right to 
terrninnte this Agreement under this Section 5.1 (a) shall nOI be ava ilable to any party whose 
breach orany representation or warranty or fai lu re to perform any Obligation under this 
Agreement shall have caused or resu lted in the failure of lhe Closing to occur on or prior to such 
date: or 

(b) by either the Investor or the Company in the event that any Governmental I:ntity 
shall have isslied an order. decree or ruling or taken any other action restraining. enjoining or 
otherwise prohibiting Ihe transactions contemplated by this Agreement and such order. decn.:e. 
ruling or other <lei ion shall have become final and tlonappealabh..:: or 

(c) by the mUlual written consent of the Investor and the Compnny. 

In the event ofterminntion of this Agreement as provided in th is Section 5.1. this Agreement 
shall forthwith become void and there shall be no liability on the part o f either party hereto 
except that nothing herein shall relieve eit her party from liub ility for any breach of this 
Agreement. 

5.2 Survival o r Representations and Warranties. All covenunts and agreements. o ther 
than those which by their terms apply in whole or in pari alier the Closing. shallterminatt as or 
the Closing. The representations und warranties o f the Company made herein or in any 
cert ifi cates del ivered in connection with the Clos ing shall surv ive the Clos ing without limitation. 

5.3 Amendment. No amendment of any provision of this Agreement will be effective 
unless made in writing and signed by an officer or n du ly authorized representative of each party; 
prol'idedthat the Investor may unilaterally amend any provision o f this Agreement to the o;!xtent 
required to comply with uny changes aller the Signing Date in app licable federal statu tes. No 
failure or delay by any party in exerc ising any right. power or privilege hereunder shall operate 
as a waiver Ihereornor shall any single or partial exercise thereorpreclude any other or further 
exercise orany other right. power or privilege. Thc rights and remedies herein provided shall be 
cumu lative of any rights or remedies provided by 1,1\\ . 

5,4 Wilivcr of Condi ti ons. The conditions to each P:lrty' s obligat ion 10 consummale 
the Purchase are for Ihe sale bene lit or such party and may be waivcd by sueh part) in whole or 
in part 10 the e.Xlenl permitted by applicab le law. No waiver will be eOccl ive unless it is in n 
writing signed by u duly authorized oflicer of the waiving party Ihal makes express reference to 
the provision or provisions subject to slich waiver. 

5.5 Gm'erning 1.:1\\'; Submiss ion 10 .Jurisdictioll. Etc . This Agreement will be 
gove rned by :Ind const r ued in accordance wilh the fedcnll I:IW oft hc Uni ted States if aud to 
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the e). tc nt such law is :Ipplicablc, and otherwise in acctlrda nce w it h the I:I\\'s of t he Statc of 
New York applica ble to contracts m :llh-' illld to be pcrformed enti rely within stich Sta te. 
Eli ch of the par ties hereto .Igrees (:I) to submit 10 thc exclus ive jurisdidioll and ve nue of the 
United Sta tes Dist rict Court for the District of Colulllbia a nd the United Sta tes Court of 
I"edenll CI:l ims for any .lIId lill c ivil ilc tiollS, suit s or procecdin gs aris ing o ut of or rela ting 
10 t his Agreemen t or the \V:lr rant or the tnlll s:ld ions contempl:lIed hereby or thereby, a nd 
(h) th a t not ice may he served upon (i) the Comp:lIl Y at the address :lIld in t he ma nner set 
forth for noti ces to the Co mp:lIl Y in Section 5.6 :lIId (ii) th e Im'es tor in accorda nce wi lh 
fede ral law. To the ex te nt pe rmitt ed by applicllbl e law, ell ch of t he p:lrt ies hcreto lu.'rehy 
ullconditioll:llly waives trial by j ury in an y cjvillcgl.ll action or p roceed ing relat ing to th is 
Agrecment or t hc Warra nt o r th e trll llSl.lctions cOlltcmpla ted hereby o r Iherehy. 

5.6 Notices. Any notice. request. instruction or other doclltllentto be given hereunder 
by any party to the other will be in writing and will be deemed to h,we been duly given (a) on the 
date of delivery if delivered personally. or by fflCs imilc, upon confirmation of' receipt. or (b) on 
the second business day fo llowing the date of' dispatch if'delivered by a reeognii'.ed next day 
courier service. All notices to the Company sha ll be delivered as sc t f'orth in Schedule A, or 
pursuant to such othcr instructi on as may be des ignated in writing by the Company to the 
In veslOr. All notices to the Investor shall be delivered as set forth below, or pursuant to such 
othcr inSiructions as Illay bc dcsignated in writing by the Investor to the Company. 

5.7 Definitions 

11'to Ihe Investor: 

United Slates Departmenl o1'lhe Treasury 
1500 Pennsy lvania Avenuc. NW. Room 2312 
Washington. D.C. 20220 
Attention: Assistant Gcneral Counsel (Banking and Finance) 
Facsimile: (202) 622-1974 

(a) When a re/'t:rcnce is made in thi s Agreement 10 a subsidiary of'u persoll. the tcrm 
".l'IIbsidim)," mcans any corporal ion. partnersh ip. joint venturc. lim ited I iabi I ity com pany or other 
entity (x) of which such person or a subsid iary ofsltch person is a general partner or (y) of'whicb 
a majority of the voting securities or other votin g interests. or a majority of the securities or other 
interests of which having by their terms ord inary voti ng power to clect a majority of the..' board of 
directors or persons per/onning s imilar functions with respect to such entity. is directly or 
indirectly owned by such person and/or one or more subsidiaries thereof. 

(b) The terlll "Affilifl1e" means, with respcci to any person. any person directly or 
ind irectly controlling, con tro lled by or under common control with , sllch other person. For 
purposes of'th is definition. "COllll'OT' (including. with correlati ve meanings. the terms " colI/ml!"d 
hy" and "III/del' COllllllon cOfllrolll'ilh") when lI sed with respect to any person. means the 
possession. directl y or indirectly. of'the power to cause the direction ofmanagcmcrll and/or 
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policies ofslIch persall. whether lhrough the ownership of voting securities by contract or 
otherwise. 

(c) The terms "knowledge of/he CO/llpany" or "ColllPC/IIY's knowledge" mean the 
actual knowledgc after reasonable and due inquiry of the ;'officers" (as such term is defined in 
Rule 3b-2 under the Exchange Act. but excluding any Vice President or Secretary) of the 
Company. 

5.8 Assignmcnt. Nei ther this Agreement nor any righ!. r~medy. obligation nor 
liability arising hereundcr or by reason hcreofshall be ass ignable by any party hereto withollt the 
prior wrillen consent of the other party. and uny attempt to assign any right. remedy. obligation 
or liability hereunder without such consent shall be void. except (a) an ass ignment, in the case of 
a merger. consolidation. statutory share exchange or similar transaction that requires the approval 
of lhe Company's stockholders (a "Busilless Combillafion") where sllch party is nO! the surv iving 
entity, or a sa le of substantially all of it s asscts. to the entity which is the survivor of such 
Business Combination or the purchaser in stich saJe and (b) as provided in Sections 3.5 and 4.5 . 

5.9 Sevembilitv. Jfany provision of thi s Agreement or the Warmnt. or the application 
thereof 10 any person or circumstance. is determined by u coun of compctent jurisdiction to be 
invalid. void or unenforceable. the remaining provisions hereof. or Ihe application ofslleh 
provisiollto persons or circumstances other than th ose as to which it has bel!ll held invalid or 
unenforceable. will remain in I"ui l lorce and effcct :tnd shall in no way be an<:e tcd. impaired or 
invalidated thereby. so long as the economic or legal substance or ,he transact ions contemplated 
hereby is not afTected in any manner materially adverse to any party. Upon such determination. 
the parties shall negotiate in good faith in an elTort to agree upon a suiwble and equi table 
substitute provision to eITect the originul intent of the part ies. 

5.10 No 'J'hird ['artv Beneficiaries. othing contained in this Agreement expressed or 
implied. is intended to confer upon any person or entity other than the Company and the Invcstor 
allY benefit. ri gh t or r~medics. e.xcept that the provisions of Secti on 4.5 shall inure to the benelit 
of the persons referred to in thai Section. 

• •• 
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ANNEX A 

FORM OF (CEHTIFICATE OF DESIGNATIONS( 

OF 

FIX Ell RATE CUM ULAT IVE I'EHJ>ETUA L PREFERRED STOCK, SERI F;S (. ( 

OF 

(. ( 

[II/Jerr Illlf1le of I.mlerj, a [corpormionlbunk/banking association] organized ,lnd exi stin g 
under the laws of the I ftu-erl jurisdiction of orguI/hu(iolll (the " I ~~uer"), in accordance with the 
provisions of Sectionls]l _j of the [Insert applicable l'lllllllejthercof~ does hereby certify: 

The board of directors of the Issuer (the " Board of Directors") or an applicable com mittee 
of the Board of Di rectors, in accordance with the I Icertilicate ofincorporation/article.s of 
assoeiationj and bylaws[ of the Issuer und app licable law, adopted the following resolution on 
1- [ creating a series of [-I shares of Preferred Stock of the Issuer designated us " Fixed Rate 
Cumulative Pemetual Pre ferred Stock Series [- [". 

RESOLVED, that pursuant to the provisions of the Il certificate o f incorporation/articles 
of association l und the bylaws] of the Issuer and applicable law. a series of Preferred Siock, par 
value $ j_] per share, of the Issuer be and hemby is created, and that the designation and number 
of shares of such series, and the voting and other powers, preferences and relati ve, participati ng. 
optionll! or other rights, and the qualifications, limitations and restrictions t hcrcot~ of the shares 
of such series, are as fol lows: 

Part I. Designation and Number of Shares. 'I'here is hereby created out or the authorized 
lind unissued shares of preferred stock or lhe Issuer a series of preferred stock designated as the 
"Fixed Rate Cumulative Perrctual Preferred Stock, Series I_ I" (t he "Designated Preferred 
Stock"). 'rbe authorized number of shares of Designated Prelerred Stock shall be I-j . 

Part 2. Standard Prov isions. The Standard Prov isions contai ned in Schedule A .lItached 
hereto arc incorporated herein by reference in their entirety and shall be deemed to be a purt or 
this [Certificatc o f Designations] to the same e,xtcnt as if such prov isions had been set forth in 
full herein. 

Part . 3. De fin itions. The fol lowing tems arc used in this [Certificate of Dcsignatiollsl 
(including the Standard Provi sions in Schedu le /\ hereto) as detlncd below: 

(1.1) "Common Slock" means the common stock, par value SI- j per share, of the 
Issuer. 

(b) "Div idend Pavment Dale" means February 15. May IS, August 15 and November 
15 of each year. 



IN WITNESS WHEREOF, [lmwt I/ume of h .werl has caused this ICertificate of 
Designationsj to be signed by ' _I, its I- I, this I- I duy of I-I . 

[ll/sert name of ls:mer) 

By: 
Nam~e:----------------

T itle : 

J 
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Schedule A 

STANOAIH) PROV ISIONS 

Section I. General Mailers. Each share o f Designated l'referred Siock shall be identical 
in al! respects to every other share o f Designated Prefe rred Stock. "I'he Designated Pre fe rred 
Stock shull be pcrpelUal, subject to Ihe prov isions ol"Section 5 o flhcse Standard Pwvi!:lions that 
form a part of the Certilieate of Designat ions. The Oesignuted Prel"erred Stock shall rank equally 
with Purity Stock and shall rank senior 10 Junior Stock with rcspeet to the paymellt of dividends 
and the distribution of assets in the event or any dissolution, liquidation or wind ing up o rthe 
Issuer. 

Section 2. Standurd Definitions. As used here in with respect to Designated Preferred 
Stock: 

(a) "Appl icable Dividend Rate" means (i) during Ihe period from Ihe Original Issue 
Date to, but excl uding, Ihe first day orlhe first Di vidend Period corn mtncing on or .. fier the fifth 
anniversary o rthe Original Issue Date, 5% per ,,"num und (ii) from and after the first rJuy orthe 
first Dividend Period commenci ng on or "ncr the filth annivcrsury of the Originu1 Issue Dale, 
9% per annum. 

(b) "Appropriate Federal Banking Agency" means Ihe "appropriate Federal banking 
agency" with respect 10 the Issuer as defi ned in Section 3(q) of lhe Federal Deposit Insurance 
Act (1 2 U.S.C. Section 18 13(q», or any successor provision. 

(c) "Business Combination" means a merger, consol idalion, stalutory share 
e-xchangc or similar transaction thai requires the: approval oflhc Issuer's stockh olders. 

(d) " Business Dav" means uny day e-xccpt Saturday, Sunday and any day 0 11 which 
banking institutions in the State of New York generally arc authorized or required by law or 
Olher governmental actions to close. 

(e) " Bylaws" means th e bylaws of the Issuer, as they may be amended from lime 10 

timc. 

(I) "Certifi cate of Ocsiunations" means the Certificate of Designat ions or cOlllparab le 
instrument relating to the Designated J'refcrrcd Stock, o f which these St.mdard Provisions fonn a 
part, as it may be amended from lime to time. 

(g) "CharH.:r" mean s the Issuer's cert i ticate or articles of in corporati on, urticles of 
association, or similar organ izationa l document. 

(h) "Div idcnd Period" has the meaning sct forth in Seclion 3(a). 

( i) " Dividend Record Date" has the meaning set lo rlh in Section 3(a). 

U> ';Liquidat ion Preference" has the meaning SCI fo rth ill Sccliol1 4(a). 

A-I 
cm)J l .ooo~·1 UU·N YC2 26'J1016II. 10 



(c) !oj uilior Stock" means the Com mon Stock, II " .'I'en title .... of allY e.xi .... ti"g Jllll ior 
Stock] and any other class or series of stock of the Issuer the terms o f which expressly provide 
that it ranks junior to Des ignated Preferred Stock as to dividend rights andlor as to rights on 
liqu idation, dissol ution or windi ng up of the Issuer, 

(d) "Liquidation Amount" means $11,0001 t per share of Designated Preferred Stock, 

(c) "Minim um Amount" means SIIII.\"erf S amoullt equa l to 25% of the Ilggregate 
wIllie of the Desigllated Preferred Srock i,\':-med 01/ the Original I,\',rue Dute], 

(f) " Pari tv Stock" means any class or series of stock of the Issuer (other than 
Dcs ignaICd Preferred Stock) the terms of which do not expressly provide that sllch class or series 
will rank senior or junior to Designated Preferred Stock as to dividend ri ghts andlor as to ri ghts 
on liquidation, dissolut ion or winding up of the Issuer (i n each case without regard to whethe r 
dividends accrue cumulatively or lion-cumulatively), Without limiting the forego ing, Parity 
Stock shall include the Issuer's II lI .... erf litleM of exi .... ,iilg c/ll.'l'SeS or seril:~ .. of Pilrify Stock I, 

(g) "Signing Date" means lin .... er/llate of applicllble ,\'ec..'lIrilil:,\' pureha,\'/! Ilgreement], 

Part. 4. Certain Voti ng Matters, 1 To he inserted if Ihe CJlllrler provitle,\,/ar wlth'J: in 
proponion 10 liquidution preference.'l': Whether the vote or conse-nl of the holders o f a plurality. 
rn:tjority or other port ion of the shares of Designated Preferred Stot;k and any Voting Purit) 
Stock has been cast or gi ven on any matter 011 which the holders of ::;hares of Designated 
Preferred Stock ,Ire entitled to vo te shall be dctennined by the Issuer by reference to the specified 
liquidation amount of the shares voted or covered by the consent as if the Issuer were liquidated 
011 the record datc for such vote or consent, if any, or, in the absence of a record datc, on the dale 
fo r such votc or consent. For purposes of dete rm ining the vOling rig hts of the holders of 
Designated Preferred Stock under SL'Ct ion 7 of the Standard Prov is ions forming part of this 
]Certificatc of Designations], each holder will be ent itled to one vote fo r each $1,000 of 
liquidation preference to which such holder's shares arc entitled, ] I To he ill.'l'erfed iflhe Charier 
doel' nOI provide for votillg ill proporlion 10 liquidution preferences: Iioiders of shares o f 
Designated Preferred Stock will be ent itled to one vote for each such share on any matter on 
which holders o f Designated Preferred Stock arc entitled 10 VOle, in c luding .1IlY act ion by wrillen 
consen!.] 

I Remainder of Page Intentionally Left B/clIlk] 

I If Issuer desires 10 issue shares with Ol higher dollar amount liquid'lIion preference. liqUidation preference 
rdcrences will be modilied accordingly, In such case (in accordance wilh Seclion 4,6 of the Securities 
Purchase Agreement), the issuer will be required 10 enter into a deposit agreement. 
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(k) aOriginal lssue Date" means the date on which shares of Designated I}rcfcrn.:d 
Stock arc first issucd. 

(I) " Preferred Director" has the meuning set forth in Section 7(b). 

(m) "Preferred Stock" means any and all scries ofpreferrcd stock of the Issuer, 
including the Designated Preferred Stock. 

(n) "Qualified Equity Offering" means the sale and issuance for cash by the Issuer to 
persons other than the Issuer or any of il s subsidiaries after thc Original Issue Dale of shares of 
rerpelual Preferred Stock, Common Stock or any combi nation of such stock, that, in each case, 
qualify as and may be incl uded in Tier I capital of the Issuer at the t ime of issuance under thc 
applicable risk-based capi"'] guidelines of the Issuer's Appropriate Federal Banking Agency 
(other than any such sales and issuances IlHulc pursu:lntto agreements or arrangements entered 
into, or pursuunt tll finunc ing plans which were publicly announced. on or prior to November 17, 
2008). 

(0) "Standard Provisions" mean thcse Standard Provisions thatlo rm a purt of the 
Cert ificate of Dc sign at ions rc1ating to the Designated Preferred Stock. 

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

(q) "Voting Paritv Slock" means, with regard to any matter as to which the holders of 
Designated Prerl!rred Stock ure entitled to voll! us specified in Sections 7(u) and 7(b) oflhese 
Standard Provisions that lorm a part or the Cenilicatc of Designations, any und 1111 series of 
Parity Stock upon which like voting ri ghts have been conferred and arc e.xercisable with respect 
to such malter. 

Section 3. Dividends. 

(a) Rate. Iioiders of Designated I')rcl'erred Stock shull be entitled 10 receivc, on l.:llCh 
shure ofDesignmcd Preferred Stock if. as and when declared by the Board of DireclOrs or any 
duly lluthorized committee ol'l hc Board of Directors, but only out of assets kgally available 
thercior, cumulative cash dividends with respect to each Dividend Period (as defined below) at a 
rale per allnum equul to thc Applicable Dividend Rale on (i) the Liquidutioll Amoullt per share of 
Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends for any prior 
Dividend Period on such share ofDesignaled Preferred Stock, ifany. Such dividends sha ll begill 
10 accru'! and bc cumulative from the Original Issue Date, shalt compound on each subsequcnt 
Dividend Payment D'lte (i.e .• 110 dividends sha lt accrue 011 other dividcnds unless and unlilthe 
first Dividend Payment Date for such other dividends has passcd without such other dividends 
having been paid on such date) and shall be payable quancrly in arrears 0 11 each Dividend 
Payment Date, commencing with thl! first such Dividend Payment Date to occur at least 20 
cale ndar days aner the Original Issue Datc. [n the event that any Dividend Payment Datc would 
otherwi se tall on a day that is not a l3usiness Day, the dividend pnYlllent due on that dllte will be 
postponed 10 the lIext day that is a Business Day and no additional di vidends will accrue as a 
resuh of that postponement. 'lnc period from and including any Dividend Payment Dale to, but 
excluding, the next Dividend Payment Date is a " Dividend Period". provided that the initial 
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Dividend Period shall be the period from and including the Original Issue Date to, but excluding, 
the next Dividend Paymellt Date. 

Dividends that arc payablc on Designated Pre ferred Stock in respect o f 'IIlY Dividend 
Period shall be computed Olr tht.: basi s ofa360-day year consisting of twelve 30-day months. The 
amount of dividends payub!t: on Designated I)referred Stock on uny date prior to the end of a 
Di vidend Period, and fo r the initial Dividend Period, shall be compu ted on the basis ofa 360-day 
ycnr consisting o f twelve 30-day months, and actual days elapsed over a 30-day month. 

Dividends that arc payable on Designated Preferred Stock on any Dividend Payment Date 
w ill be payable to holders o f record of Designated Preferred Stock as they appeur on tbe stock 
register of the Issuer on the applicable record date, which shall be the 15th calendar day 
immediately preceding such Dividend Payment Date or such other record date fixed by the 
Hoard of Di rectors or any dul y authori7..cd committee o f the Board of Directors that is nOI morc 
tlmn 60 nor less than 10 duys prior to such Di vidend I)uyment Date (each, a " Di vidend 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. 

I [olders of Designated ])refcrred Stock shall not be en titled to any dividends, whether 
payuble in cash, securities or other property. other than dividends (ifany) declnred and puyub!e 
on Designated Preferred Stock as spccified in th is Sect ion 3 (subject to the other provisions of 
the Certificatc of Designations). 

(b) Priority of Div idends. So long as any share of Designated Prcfc rn:d Stock 
n:mains outstanding, no dividend or distribution shall be dec lared or paid on the Com mon Stock 
or an y other sha res of Junior Stock (other than dividends payab le so le ly in shares of Common 
Stock) or Parity Stock, subject to the imllled iately following paragraph in the case or Parity 
Stock. and no Common Stock. Junior Stock or Parity Stock shall be, directly or indirectly. 
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its 
subs idiaries unless all accrued and unpaid d ividends fo r all past Dividend Periods, including the 
latest completed Dividend Period (including, if app licable as provided in Sect ion 3(a) above. 
dividends on such amou nt), on all outstandi ng shares of Dcsignlltcd Preferred Stock have been or 
arc contemporaneously declared and paid in full (or have been dec lared and a sum su fli cient for 
the payment thereof has been set aside for the benefit or the holders of shares of Designated 
Preferred Stock on the applicable rccord date). The foregoing limitation shall nOI apply to (i) 
redemptions, purchases or other acquisitions of shares o f Common Stock or other Junior Steck in 
connection with the adm in istration of any employee bcnelil plan in the ordi nary course of 
business and consistent with past practice ; (ii) tile acqui sition by the Issuer or any of its 
.~ubsidiarics of record ownership in Junior Stock or Parit y Stock for the beneficial ownership of 
any Olher persons (other than the Issuer or any of its subsidiaries), including as trustees or 
custodians; and (iii) the exchan ge or conversion of Junior Stock fo r or into other Junior Stock or 
o f Parity Siock fo r or into other Parity Stock (wi th the same or lesser aggregate liquidation 
mnount) or Ju nior Slack. in each case, solely to the extent required pursuant to binding 
contractual agreements entered into prio r to the Signing Date or <Illy subsequent agreement fo r 
\he accelerated exercise, se\11crnent or exchunge thereof for Common Siock. 
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When dividends arc not paid (o r declared and a sum su flicient for pnymcnt thercofset 
aside for the benefit of the holders thereo f on the applic<lble record date) on any Dividcnd 
Payment Date (or, in the case o f Parity Stock having dividend payment dates different from the 
Dividend Payment Dates, on a div idend payment dale falling withi n a Dividend Period relatcd 10 
such Dividend Payment Date) in full upon Designated Preferred Stock and any shares of Parity 
Siock, all dividcnds declared on Designated Preferred Slack and a ll such Parity Stock and 
payable on such Dividend Paym enl Date (or, in the case o f Parity Stock having dividend 
payment dates d itTerent from thc Dividend Payment Dales, on a div idend paymelll dale falling 
within the Dividend Period related to such Dividend Payment Date) shall be declared pro r<l/(I so 
that the respective amounts of slich div idends declared shall bear thc same ratio to each other as 
all accrued lind unpaid dividends per share on the shares of Design at cd Prc/erred Stock 
(including, if appl icable as provided in Scction 3(a) above, di vidends on such amount) and all 
I)[\rity Stock payable on such Dividend Paymcnt Date (or, in the case of Purity Slock having 
dividend payment dates diftcrenl from the Dividend Payment Dates, on a div id end payment date 
fall ing within the Dividend Period reluled to such Div idend Paymenl Date) (subject to their 
having been declared by the Board of Directors or a duly authorized comm ittee or the Board of 
Directors out of legally aVlli lable lunds and including, in the case of Parity Stock that bears 
cumulative d ividends, all accrued but unpaid dividends) bear to each other. Irthe Board of 
Directors or a duly authorizcd committee o f the Board of Di rectors determines not to pay an) 
dividend or a fu ll dividcnd on a Dividend Payment Date, the Issuer will prov ide wrincn nOlic..: to 
the holders of Designated Preferred Stock prior to such Dividend Payment Date. 

Subject to the forego ing, and nOI oth erwi se, slich dividends (payable in cash, sec urities or 
other property) as may be determ ined by the Board of Directors or any duly authorized 
committee ofthc Board of Directors may be declared and paid on any secu rities, incl uding 
Common Stock and other Junior Stock, from lime 10 lime oul of any fu nds legally available for 
sllch payment, and holders of Designatcd Prefem .. 'd Stock shall not be entitled to participate in 
any such dividends. 

Seel ion 4. I,igujdation Rights. 

(a) Vn luntary or Involuntarv Li9liidmion. In the evenl of any liquidation, dissolution 
or winding up o f the afTlIirs of the Issuer, whether volullt:lry or invo luntary, holders of 
Designated Preferred Stock shall be entitled to receive fo r each share of Designated Preferr.::d 
Stock, out orthe assets of the Issuer or procecds thereor (whether cupitat or surplus) avuilablc for 
distribution to stock holdt:rs o f the Issuer, subject to the rights of any creditors of the Issuer, 
before any distribution o f such <lssets or proceeds is made to or set aside fo r the holders of 
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as 
to such distribution, payment in lilll in an amount equa l to the sum of (i) the Liquidation Amount 
per share and (ii) the amount or any accrued and unpaid dividends (including, if applicablc <!s 
provided in Section 3(a) above, dividends on such amount), whether o r not declared, to the date 
of payment (such amou nts collectively, the " Liquidation Preference") . 

(b) Punial Payment. lfin any distribution described in Seclion 4(a) above the assets 
oflhe Issuer or proceeds tht:reof are not suffic it:ntto pay in flli l Ihe amounts payublc wi th respect 
10 all outstand ing shures o f Designated Preferred Stock and the corresponding ;JmounlS payable 
wilh respect o r any other stock of the Issuer ranking equally with Designated Preferred Stock as 
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to such distribution, holders of Designated Preferred Stock and the holders of such other stock 
shall share ratably in any such distri bution in proportion to the full respective distributions to 
which they aTe entitled. 

(c) Residual Distribut ions. If the Liquidation Preference has been paid in full to all 
holders of Dcsignated Pre ferred Stock and the corresponding amounts payable with respect of 
any other slack of the Iss uer ranking equally with Designated Preferred Stock as to such 
distribution has been paid in fu ll , the holders of other stock of the Issuer sha ll be entitled to 
receive all remaining assets orthe Issuer (or proceeds th ereof) according to their respective rights 
and preferences. 

(d) Merger Consolidation and Sale of Assets Not Liquidation. For purposes of this 
Sect ion 4, the merger or eonso l idation of thc Issuer with any other corporation or other en ti ty, 
including a merger or consolidation in which the holders of Designated Preferred Stock receive 
cash, securities or other property for their shares, or the sale. lease or exchange (for e<lsh. 
securitks or other property) of all or substantially all of the assets of the Issuer, shall not 
constitute a liquidation, dissolution or wi nding up o rthe Issuer. 

Section S. Redemption. 

(<I) Optiona l Redemption. Except as provided below. the Designated Preferred SiOck 
lllay not be redeemed pri or 10 the first Dividend Puyment Date full ill!:: on or aficr thl: third 
anniversary orthe Originullssue Date. On or after the first Dividend Payment Date falling on or 
after the third anniversary orthe Originul lsslIe Date, the Issuer, at its option. subje(.;t to the 
approval oflhe Appropriate Federall3anking Agency, may redeem, in whole or in part, at any 
time and from time to ti me, out o f funds legally available therefor, the shares of Designated 
Preferred Stock at the lime outstanding, upon notice given as provided in Sect ion S(c) below, al a 
retkrnption price equal to the sLIm of (i) the Liquidation Amount pcr share and (li) except as 
otherwise provided below, any accrued and unpaid dividends (including, irapplicable as 
provided in Section 3(a) abovc. dividends on such amount) (regardless of whether any dividends 
<Ire actually declared) to, but excluding, the date fixed for redempti on. 

Notwithstanding the foregOing, pri or to the tirst Dividend Payment Date falling on or 
after the third anniversary orlhe Orig ina l Issue Date, the Issuer, at its option, subject to the 
approval of the Appropr iate Federall3anking Agency, may rcdeem, in whole or in part, at any 
time and from time to time, the shares of Designated Pre ferred Stock at the time outstanding, 
upon notice given as provided in Section 5(c) below, at a redemption price cqua lto the sum or (i) 
the Liquidation Amount per share and (li) except as otherwise provided below, any accrued and 
unpaid dividends ( including. if app licable as provided in Section 3(a) above, dividends on such 
amount) (regardless of whether any dividends arc actually declared) to, but excluding, the date 
fixed for redemption ; provided that (x) the Issuer (or <lny successor by Business Combination) 
has received aggregate gross proceeds ofnotle!>s than the Minimum Amount {plus the 
"Minimum Amount" as defined in the relevant cert ificate of designations for each other 
outstanding series ofprcfcrred stock of such successor tllat was originally issued to the Un ill.:d 
States Department of the Treasury (the "Successor Preferred Stock") in connection with the 
Troubled Asset RcliefPrograrn Capital Purchase Program) from one or more Qualified EqUl1Y 
Offerings (including Qualified Equity Offerings of such successor), and (y) the aggregate 



redemption price of the Designated Preferred Stock (and any Successor Preferred Stock) 
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds received b) 
the Issuer (or any successor by Business Combinat ion) from such Qualified Equity OfTerings 
(including Qual ified Equity Offer ings o f such successor). 

The redemption price for any shares of Designated PreR:rrcd Stock shall be payable on 
the redemption dute to the ho lder of suc h shares against surrender of the cert i fi eute(s) ev idencing 
such shares to the Issue r or its agent. Any declared but unpaid div idends payable on a 
redemption date thm occurs subsequent 10 the Divid end Record Date for a Dividend Period shall 
not be puid to thc holder entitled to receive the redemption price on the redemption dUle, but 
ruther sha ll be paid to the holder of recon.l o f the redeemed shares o n such Dividend Record Date 
relating to the Oividend Payment Date as prov ided in Section 3 above. 

(b) No Sinking Fund. The Designated Preferred Slack will not be subjcel lo arly 
l11undatory n:demption. s ink ing fund or other simil ar prov is ions. Ii oiders ofDcsignmed Prcfem.:d 
Stock wi ll have no r ight 10 require redemption or repurchase of any shares of Desigmlted 
Preferred Stock. 

(c) Notice of Redemption. NOl ice o f every redemption of shares o f Designatcd 
I'referred Stock shall be given by first class mail , postage prepa id, addressed to Ihe holders of 
n .. 'Cord of the shares to be redeemed allhe ir respecti ve last addresses appearing on the books of 
the Issuer. Such muiling shall be at leust 30 days and not more than 60 days before the date fi xed 
for redem ption. Any nOlice ma iled as prov ided in this Subst.:ction shall be conclusively presumed 
to have been du ly given. whether or not the holder receives such notice. but fuiluTe du ly to give 
such notice by ma il, or any delcc\ in such notice or in the mai ling thereol: to any holder of shUTes 
of Designuted Preferred Stock designated lor redemption shull not uncc t the validi ty o fthc 
proccedings for the redemption of any other shares o f Designated Prderred Stock. 
Notwithstanding the fo regoing . if shares of Designated Prererred Stock an: issued in book -ent!") 
form through The Depository T rust Company or any other si milar fac ility, nOlice of redemption 
m<ly he given to the hol ders of Designated Preterred Slock at such time and in any manner 
permitted by such faci lity. Each notice orredcmpt ion given to a ho lder shall state: (I) Ih e 
redempt ion dute; (2) the number of shares o f Designated Preferred Stock to be redeemed and, if 
less thun all the shares held by such holdcr ure to be redeemed, the num ber of such shares to be 
n:deemed fro m such holder; (3) the redemption price; and (4) the place or places where 
ccrt ilicalCs for such shares arc 10 be surrendered for payment of the redemption price. 

(d) Partial Redempt ion. In case o rany redem ption o f plITt of the shares of Oesignatcd 
Preferred Stock <ltthe time outstand ing. the shares to be redeemed shull be selected either pro 
raw or in such other manner as the Board o f Directors or <I duly authorized cornrnince thcrl'of 
may determine to be f:li r and equitable. Subject to the provisions hereol: the 1J0urd of DircclOrs 
or a duly uuthori7..cd com mittee thereof sha ll have full power and authority to prescribe Ihe terms 
and conditions upon which shares of Designated Pre fe rred Stock shall be redeemed from time 10 
ti me. If fewer than alilhe shares represented by any certificate arc redeemed. a new certilieate 
shall be issued representing the unredeemed shares without charge to the holder thereof. 

(e) Effectiveness of Rcdem tion. Ifnot ice of redemption has been duly g iven and if 
on or before the redemption date speci fied in the notice all funds necessury for the redemption 
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have been depositcd by the Issuer, in trust fo r the pro rata benefit of the holders of the shares 
called for redemption, with a bank or trust company doing business in the Borough of 
Manhattan, The Ci ty of New York, and having a capital and surplus of at least $500 million and 
sdected by the lloard of Direc tors, so as to be and continue to be available solely therefor, then, 
notwithstanding that any ccrt ificate for any share so called fo r redemption has not been 
surrendered for cancellation, on and after the redemption date d ividends shall cease to accrue on 
all shares so called for redemption, all shares so called fo r redemption shall no longer be deemed 
outstanding and all rights with respect to such shares shall forthwith on such redemption date 
cease and term inate, except only the right o f the holders thereof to receive the amount payable on 
slich redemption from such bank or trust company, without interes\. 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, aller whieh time the holders of the shares so called fo r redempt ion shall look only to 
the Issuer for payment oflhe redemption price of such shares. 

(f) Status o f Redeemed Shares. Slmres o f DesiglHlted Prd~rred Stock that arc 
redeemed, repurchased or ot herwise acquired by the Issuer shull revt.:rt to authorizt.:d but unissued 
sh"res of Preferred Stock (provided that any such cancelled slmres of Designated Preferred Stock 
may be reissued only as shares of any series of Preferred Stock other than l)esignated Preferred 
Stock). 

Section 6. Conversion. Holders of Designated Prcrerred Stock shares shall have no right 
to exchange or convert such shares into any other securi ties. 

Section 7. Voting Rights. 

(a) General. The ho lders o f Designated Prclerred Stock sha ll not have Ilny voting 
rights except as sct forth below or as otherwise from time to time requ ired by law. 

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on 
the shares of Designated Preferred Stock have nqt been paid fo r an aggregate of six quarterly 
Dividend Periods or more, whether or not consecutive, the authorized number of directors of the 
Issuer shall automatically be increased by two and the holders of the Designated Preferred Stock 
shall have the right. with holders of shares of any one or Illore other classes or series of VOling 
Purity Stock outstanding at the time, voting togt.:lhcr liS a cluss, to clect Iwo directors (hcreinatier 
Ihe "Prcli.:rred Directors" and each a "Preferred Director") to fill such newly created 
dircctorships at the Issuers ne.'\1 annual meeting of stockholders (or at a special meeting called 
fo r that purpose prior to such next annual meeting) und lit each subseq uent unnualllleeting of 
stockholders until all accrued and unpaid dividends lor all past Dividend I'eriods. including the 
latest completed Dividend Peri od (i ncluding, if'upplicablc as provided in Seclion 3(a) above, 
dividends on such amou nl), on all outstanding shares or Designated Preferred Stock have been 
declared and paid in rull at wh ich time such right Shllil term inate with respeclto the Designated 
Preferred Stock, except as herein or by law expressly provided, subjcelto rcvest ing in Ihe event 
or eaeh and every subsequent default of lhe character above mentioned; provided that il shall be 
a qualification ror election for any Preferred Director thm the election of such Preferred Director 
shull not cause the Issuer 10 violate any corporate governance requiremcnts or any securities 
exchange or other trading facil ity on which securit ies orthe Issuer may then be listed or traded 
that listed or traded companies must havc a majority of independent directors. Upon any 
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tcnnination of the right of the holders of shares of Designated Preferred Stock and Voting Parity 
Stock as a class to vote for directors as provided above, the Preferred Directors shall cea<;e to be 
qualified as directors, the term of office of all Preferred Directors then in office shall temlinate 
illunt.:d i.llely and the authorized number of directors shall be reduced by the number of Prefern.:d 
Directurs ch.:cted pursuant hereto. Any Preferred Director may be removed at any time, with or 
without cause, and any vucancy created thereby may be fill ed, only by the aflinnative vote of the 
holders ,I majority ofthc shares of Designated Preferred Stock at the time outstanding vot ing 
scpar.llely as a class toget her with the holders of shares of Voting Parity Stock. to the e.xtent tile 
voting rights of sueh ho lders described above arc then exercisable. If the olliee of' any Prefi.:rred 
Director becomes vacunt fo r uny rellson other thun rell10val from oflice as aforesaid. the 
rcmuining Preferred Director may choose 1I successor who sh.tll ho ld office for the unexpiwd 
term in respect of wh ich suc h vacancy occurred . 

(c) C lass Voting Rights liS to Particular Matters. So long as any shares of Designated 
Preferred Stock arc outstanding, in addition to any other vote or co nsent of stockholders requ ired 
by law or by the Charter, the vote or consent oflhe ho lders of at least 66 213% oflhe 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 ca lled fo r the purpose. 
shull be necessary for effecting or validating: 

( i) Authori7.ation of Senior Stock. Any am endmelll or alteration of the 
Certifieute of Designations for the Dcsigmlted I>referrcd Stock or the Charter 10 authorize 
or create or increase the authorized amount oC or any issuance of, any sh:lrcs of. or ~ny 
securities convert ible into or exchangeable or exercisable for shures of, any class or series 
of capital stock of the Issuer ranking senior to Designated Preferred Stock with respect to 
either or both the payment of dividends and/or the distribution of assets on any 
liqu idation, disso lution or wind ing up of the Issuer; 

( ii) Amendmen t of Designated Preferred Stock. Any amendment, alteration 
or repeal of .my provision of the Certi /i cate of Designations for the Designated Preferred 
Stock or the Cha rter (i ncluding, unless no vole on such merger or consolidation is 
required by Section 7(e)(iii) below, an)' wnendmcllt, alteration or repeal by means ora 
lIlerger, consolidation or otherwise) so us to adversely af/eel the right s, preferences, 
privileges or voting powers of the Designated Preferred Stock; or 

(i ii) Share Exchanges Reelassilicutions. Mergers and Consolidati ons. Any 
consummation of a binding share exchange or rcclassi fi ention involving the Designated 
Preferred Slock, or of a merger or consolidation of the Issuer with another corporation or 
othcr entity, unless in each case (x) the shures of Designated Preferred Stock remain 
olltstanding or, in the case of any such merger or consolidation with respcct to which the 
Issuer is not the surviving or result ing entity, 3re converted into or exchanged for 
preference securities of the survivi ng or resulting entity or its ultimate parent, and (y) 
such shares remain ing outstand ing or such preference secu rities, as the case may be. have 
such riglus. preferences, privileges and voting powers, and limitations and restrictions 
thereof, taken as a whole. as arc not materially less favorable 10 the holders Ihereofthan 
the rights, preferences, privi leges and vot ing powers, and li mitutions and rcstriction~ 
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thereof, of Designated Preferred Stock immed iately prior to such consummation, taken as 
a whole; 

provided. however. that for all purposes of th is Section 7(e), any increase in the amount of the 
authorized Prelerred Stock. including any increase in the uuthoriz(.."(l amount of Designated 
Preferred Stock necesS<lry to satisfy preemptive or similar rights gran ted by the Issuer to other 
persons prior to the Signing Date, or the creation and issuance, or un increase in the autllori/.ed or 
issued amount, whether pursuant to preemptive or simi lur rights or ot herwise, of any other series 
of Preferred Stock, or any securi ties converti ble into or exchangeable or exercisable for allY olher 
seri es of Prcterred Stock. ranking equally with andlor j unior to Designated PrcJcrred Stock with 
respect to the pilyment of dividcnds (whether such dividend s arc eumuluti ve or non·cumulative) 
and the distribution of assets upon liquidation, disso lution or winding up o rlhe Issuer will not be 
deemed to adversely affect the rights, preferences, privileges or voting powers, and shull not 
requi re the af1irmative vote or consent of, the holders of outstandi ng shares of the Designilted 
Preferred Stock. 

(d) Changes after Prov ision for Redemption. No vote or consent of the holders of 
Designated Prefcrred Stock sha ll be required pursuant to Sect ion 7(c) above if: at or prior to the 
time when any such vote or conscn t would otherwise be requi red pursuant to such Seclion, all 
outstanding shares of the Designated Preferred Stock !iha ll have been redeemcd, or shall have 
been called lor redempt ion upon proper notice and sumcient funds shall have bl,,'Cll deposited in 
trust for such redemption, in each case pursuant to Section 5 nbovc. 

(e) Procedures for Voting and Consents. The rules and procedures lor calling and 
conducting any meeting Oflhc holders of Designated Preferred Stock (including, without 
limit,ilion, the fi xing ofa record dale in connection therewith), the solicitation and usc of proxies 
at such a meeting, the obtaining ofwr inen consents and any other aspect or matter with regard to 
such 1\ mceting or such COnsents shall be governed by any rules of the Goard o rDircctors or any 
duly authorized commi ttee of the Board of Directors, in its d iscret ion, may adopt from time to 
time. which rules and procedures shall con form to the requirements of the Charter, the Bylaws. 
and upplicable law and the ru les o f any national sl:curilies exchu ngl: or other trading filcilit)' on 
wh ich Designated Prelcrred Stock is listed or truded at the lillie. 

Section 8. Record Holders. To the fullest extent permitted by applicab le law, the Issuer 
lind the transfer <Igellt for Designated Preferred Stock may deem and treat the record holder of 
any share ofDesigllated Preferred Stock as the true and law ful owner thereof lor all purposes, 
and neithcr the Issuer nor such transfer agent shall be allccted by any nOlice 10 the contrary 

Section 9. Not ices. All notices or communicat ions in respect of Dcsignated Preferred 
Stock shall be sufficiently g iven if given in writing and delivered in person or by first class mail. 
postage prepaid. or ir given in such other manner as may be pcnnitted in thi s Certificate of 
Designations, in the Charter or By laws or by applicable law. Notw it hstandi ng the fo regoing, if 
shares of Designated Prererred Stock arc issued in book·entry form through The Depositor) 
Trust Com pany or :.Iny s imilar facility. such notices lIIay be given to the holders of Designated 
I·refcrrcd Stock in any manner pennittcd by such facilit y. 
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Section 10. No Preempti ve Rights. No share of Design at cd Preferred Stock shall have 
any rights o f precmption whatsoever as to any sL"(:u ritics o f the Issuer, or any warrants, righls or 
options issued or granted with respect thereto, regardless of how such sccurities, or sueh 
warrants, rights or options. may be designatcd, issued or grallled. 

Sect ion 11. Replaccmcnt Ccrtificates. The Issuer sh<ll1 replace any muti lated cert ificate at 
the holder's expense upon surrender of that cert ifi cate to the Issuer. The Issue r shull replace 
certificates that beeollle destroyed, stolen or lost althe holder's expense upon delivery to the 
Issuer of reasonabl y sati sfac tory evidence that the cert ificate has been destroyed, stolen or lost. 
together wi th ally indemni ty that Illay be reasonably requi red by the Issuer. 

Section 12. Other Rights. The shares of Des ignated I>referrcd Stuck shall nOI have an) 
rights, preferences. pri vileges or voting powers or relulivc, participat ing, oplionul or other special 
rights, or qua lificat ions, lim itat ions or restrictions thereot: oth<:r Ihml as set furth herein or in the 
Churtcr or as provided by (Ipp li cublc law. 
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FORM OF CERTIFICATE OF UESIGNATIONS 
FOR WARRANT PREFERRED STOCK 

[SEE AHACHED] 
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ANNlcX C 

FORM O F W AIVER 

In consideration for the benefits [wilt receive as a result ormy employer' s participation 
in the Un ited Slales Department orthe Tn.:usury's TARP Capilal Purchase Program, [ 
hereby voluntarily waivl,: any claim against the United States or any state or territory 
thereof or my employer or ally of its directors, officers, employees and agents for any 
changes to my compensation or benefits that arc required in order to comply with Section 
III orlhe Emergency Economic Stabil ization Act 0 ( 2008, as amended ("EESA"), and 
rules, regulations , guidance or olher requirements issued thereunder (collectively, the 
"HESA Restricl jons"). 

1 acknowledge that the EESA Restrictions may require modi fi cation of the employment, 
compensation, bonus, incentive, sevcrance, retcntion and other benefit plans, 
arrangements, poli cies and agreements (including so·called "golden parachute" 
agreements), whether or not in writing, that I have with my employer or in which I 
parti cipate as they relate to Ole period the United States holds any equity or debt 
securities of my cmployer acquired through the TARP Capital Purchase ProgTflm and I 
hereby consent to all such modifications. Ilurthcr acknowledge and agrec that ifmy 
employer notifies me in writing that I have received payments in vi olation of the EESA 
Restrictions, I shall repay thl.! aggregate amount or such payments io my employer no 
later than fifteen business days following my receipt of such not icc. 

This waiver includes all claims I may have under the laws orlhe United States or any 
other jurisdiction related to the requi rements imposed by the EESA Restri ctions 
(includi ng wit hout limitati on, any claim for any compensation or other payments or 
benefits [ would otherwise receive absent the EESA Restrictions, any chall enge to the 
process by which the EESA Restrictions were adopted and any to rt or constitutional 
claim about the clTcet ofthc fo regoing on my employment relationship) and I hereby 
agree that I will not at any time initiate, or cause o r permit 10 be initiated on my behalC 
any such claim agai nst the United States, my employcr or its directors, officers, 
employees or agents in or before any local , state, federal or ot her agcncy, court or body. 

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

Respectfully, 

Name: 
Title: 
Date: 
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ANNEX D 

FOR!vl OF (WINtON 

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

(b) The Prclcrrcd Shares have been duly and validly authorized, and, when issu~d and 
delivered pursuant to the Agreement. the I)rcfcrrcd Shures will be du ly ,lIld va lidly issued and 
fully paid and non·asscssablc, will nOI be issued in vio lation o ran y preemptive rights, and will 
mnk par i passlI with or seni or to all other ser ies or classes of Preferred Stock issued on the 
Closing Dale wilh respect to the payment of dividends and the distributi on of assetS in the CVl:nl 
orany dissolution, liquidation or winding up of lhc Company . 

(c) The Warrant has been duly authorized and, when executed and delivered as 
contemplated by the Agreement, will constitute a va lid and legally binding obligat ion of the 
Company enforceable aga insllhe Company in accordance wi th its terms, except us the same may 
be limited by appl icable bankruptcy, inso lvency, reorganizat ion, moratorium or similar laws 
affecting the enforcement of creditors' rights genera lly and general equitable princ iples, 
regardless of whether sllch enforceabil ity is considered in a proceeding at law or in equity. 

(d) The shares of Warrant Preferred Stock issuabl e upon exen:ise of the W,mant have 
been duly authorized and reserved lor iss uance upon exercise of the Warrant and when so issued 
in accordance with the terms of the Warrant will be validly issued, fully paid lind non-assessable, 
and wil l rank pari fJfLUlI with or senior to all other series or classes of Prcferred Stock, whether 
or not issued or outstanding. with respect to the payment of dividemls and the di stribution of 
assets in the event of any dissolu tion, liquidation or wi nding up of the Comp;m~. 

(c) The Company has the corporate power and authority to execute and deliver thc 
Agreement and the Warrant and to carry out its obligations thereunder (which includes the 
issuance orthe Preferred Shares, Warrant and Warrant Shares) . 

(I) The execution, delivery anu performance by the Company orthe Agreement auu 
the Warrant and the consummation of the transactions contemplated thereby have been duly 
authorized by all necessary corporate action on the part or the Company and it s stockholders. and 
no funhcr approval or authorization is required on the part oflhe Company. 

(g) 'I'he Agreement is a valid and binding ob ligation of (he Company enforceable-
against the Company in aecoruance with its terms, except as the sallle may be limited by 
applicable bankruptcy, insolvency, reorganization, moratoriulll or similar laws affect ing the 
enforcement of creditors' rights generally and general equitable principles, regard Ie!;!; of whether 
such enforceabi lity is considered in a proceeding at law or in equity; prullitied, hUIVt'WI", such 
coun se l need e .... prcss no opin ion with respcctlo Section 4.5(h) or the severability prov i sion~ of 
the Agreement insofar itS Section 4.5 (h) is concernetl. 
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