
UNITED STATES DEPARTj~fENTOF THE TREASURY
1500 PENNSYLVANIA AVhiVUE, NW

WASHLVGTON, D. C. lOllO

Dear and Gentlemen:

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

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supplemented or superseded by the tenus set forth herein or in the Schedules hereto, the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

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

This letter agreement (including the Schedules hereto), the Securities
Purchase Agreement (including the Annexes thereto), the Disclosure Schedules and the
Warrant constitute the entire agreement, and supersede aU other prior agreements,
understandings, representations and warranties, both written and oral, between the
fJ"" ""''', with respect to the subject matter hereof. This letter agreement constitutes the
"Letter Agreement" referred to in the Securities Purchase Agreement.
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In witness whereof~ this letter has been duly executed and
delivered by the duly authorized representatives of the parties hereto as of the date
written below.

tJNITED DEPARTMENT OF
THE TREASURY

Name:
Title:

COMPANY: PFSB
BANCORPORAnON, INC.

By:q~f~d
17

Name: Norma 1. Sletteland
Title: President

Date: September 11, 2009



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

UNITED STATES DEPARTMENT OF
THE TREASURY

BY:~~
Name:Duane Morse
Title: Chief R.isk &: Compliance Officer

COMPANY: PFSB
BANCORPORATION, INC.

Name: Norma 1. SJetteland
Title: President

Date: September II, 2009
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SECURITIES PURCHASE /\.GREEMIEl'iT 81'ANDARD TERMS

Recitals:

financial institution ele,:tlrlg to in the CPP and issue
securities to the Investor to herein as the shall enter into a letler agr'eernelrrt

"Letter with the Investor this Securities Purchase

V,lJflERE\A:S, the agrees to the flow ofcredit to U.S. consumers and
businesses on terms to promote the sustained and of the US,
economy;

stn;ng;thc~n the health of the U.S, housing

n.c.l\J:~K.:). the Company intends to issue in a private placement the number of shares of
the series of its Preferred Stock set forth on to the Letter

pUJrehase the number of shares of the series
set forth on to the

to~;etI1er with the Preferred tire "Pul'chased .)'e(~uritie'S"l

from the the Purchased

of its Prefcned Stock (h IV""'YI1,f1t Pret'prJved

"Warrant"

and the Investor intends
Sccurilties; and

this Securities Purchase Ag.ret:m(~nt

Standard Terms and the Letter the schedules thereto
sDI~cifvinQ: additional tenns the Purchase, This Securities Purchase Ag;rel~ment

{includirtg the Annexes and Letter Allcrellml~nt (includirlg

NOW,



to the conditions set forth in
the locatlC)11 srlecLfjed

~~~!£~ or as soon
between the CO'lTI!r3ny

13 referred to in thlS AQ:re,om,ent

Ag:reernerlt, the
:2£l~.1!.!s::j:\, a t the

at such other
The !Ime and date

(b) the fulfillment or waiver of the conditions to the m this Section
J.2, at the the Company will deliver the PrefelTed Shares and the Warrant, in each case
as evidenced one or more certificates dated the Closing Date and bearing appmpriate legends
as hereinafter provided in exchange for payment Jl1 fuJI of the Purchase Price by Wlre
transfer of immediately available United States funds to a bank account designated by the
COlJrJparlY on ::>ctlg£!1~1

The obligations of each of the Investor arJd the Company to
consummate the Purchase are subject to the fulfillment waiver by the Investor and the
Company, as prior to the Closing of the conditions that (I) any approvals or
authonzations of all United States and other governmental, regulatory or judicial authorities
(co]]ectively, "Govemmental Entities") required for the consummation of the Purchase shall
have been obtained or made in fonn and substance reasonably satisfactory to each party and shall
be in full force and effect and all waiting periods required by United States and other applicable

if any, shall have expired and (ii) no provision of any applicable United States or other law
and no judgment, injunction, order or decree of any Governmental Entity shall prohibit the
Durcllas:e and sale of the Purchased Securities as contemplated by this Agreement.

warverfulfillment
conditions:

The oblrgation of the Investor to consummate the Purchase is also subject to tbe
the Investor) at or prior to the Closing of each of the IoIJOIVlfll?



obJlgatlOJ1S reqUIred to It under thIs

the Investor shaH have received a certificate on behalf of the
"':"<"f"'nn to the effect that the conditions set forth

thc shall have duly and filed with the of State
of its of organization or other applicable Governmental Entity the
amendments to its certillcate or articles of incorporation, articles of association, or similar
organizational document ("Charter") in substantially the fonus attached hereto as
A and (the "Certificates and such filing shall have been
accepted;

(iv) the Company shall have effected such changes to its compensation,
bonus, incentive and other benefit plans, arrangements and agreements (including golden
parachute, severance and employment agreements) (collectively, "Benefit Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally each of its Senior Executive Officers shall have duly consented in
writing to such changes), as may be necessary, during the period that the Investor owns
any debt or equity securities of the Company acquired pursuant to this Agreement or the
Warrant, in order to comply with Section lll(b) of the Emergency Economic
Stabilization Act of2008 ("EESA") as implemented by guidance or regulation thereunder
that has been Issued and is in effect as of the Closing Date, and (B) the Investor shall
have received a certificate signed on behalf of the Company by a semor executive officer
celTltvlflf! to the effect that the condition set forth in Section 1.2(d)(iv)(A) has been
satisfied;

(v) each of the Company's Senior Executive Officers shall have delivered to
the Investor a written waiver in the fonn attached hereto as releasing the
Investor from any claims that such Senior Executive Officers may otherwise have as a
result of the issuance, on or prior to the Closing Date, of any regnlations which require
the modification and the agreement of the Company hereunder to modify, the terms of
any Benefit Plans with respect to its Senior Executive Officers to elimmate



the CCim!JarlY shall have executed the WalTant in sutlst<mLlally the
'--"-~"'-'''' and delivered executed Warrant to Investor or

lnJ~QTI,ISl!tma When a reference made m this Ag;re/,m,ent
or such reference shall

AWlex to, this Securities Purchase - Standard and
"Schedules" shall be to a Schedule to the Letter in each case, unless otherwise
indicated. The terms defined in the singular have a when used 111 the plural,
and vice versa References to "herein", "hereof", "hereunder" and the like refer to thiS
Agreement as a whole and not to any particular section or provision, unless the context requires
otherwise. The table of contents and headings contained tIl this Agreement are for reference
purposes only and are not part of this Agreement. Whenever the words "include," "includes" or
"including" are used in this Agreement, they shall be deemed followed the words "without
limitation." No rule of construction against the draftsperson shall be applied in cOllilection with
the interpretation or enforcement of this Agreement, as this Agreement is the product of
negotiation between sophisticated parties advised by counseL All references to "$" or "dollars"
mean the lawful currency of the United States of America. Except as expressly stated in this
Agreement, all references to any statute, rule or regulation are to the statute, rule or regulation as
amended, modified, supplemented or replaced from time to time (and, in the case of statutes,
include any rules and regulations promulgated under the statute) and to any section of any
statute, rule or regulation include any successor to the section. References to a "business day"
shall mean any day except Saturday, Sunday and any day on which institutions in the
State of New York generally are authorized or required by law or other actions to
close.

Article II
Representations and Warranties

2. I

(a) On or prior to the Signing Date, the Company delivered to the Investor a schedule
forth, among other items the disclosure of whIch is

MHwnnri"tp either in response to an express disclosure re(!Ulrell1cnt ('"nt"n1pr]

-4-



2.2

C0D111ariY and Its SUbsldlilwes "'Yv""""',
m generally ac:cejltecJ aCCcoulltlf'lg

re!?,ulatclry aC(~Olmtmg rccIUlfcrnellts, or authoritative
prClposcd clHll1g,es after the Slg;mrlg Date in sccunt.ies,

bankll1g and other laws of or related of
Governmental Entities the case of each of these clauses and other than Cll;an!?,es

occurrences to the extent that such or occurrences have or would reclsonal'lly be
eXT)ected to have a adverse effect on the and Its
consolidated subsidiaries taken as a whole relative to comparable U.S. or financial
serVIces or (ii) the ability of the to consummate the Purchase and other
transactions contemplated this Agreement and the Warrant and perform its obligations
hereunder or thereunder on a timely basis

(c) Disclosed" means infonnation set forth on the Disclosure Schedule,
that disclosure in any section of such Disclosure Schedule shall apply only to

the indicated section of thIS Agreement except to the extent that It is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

fu:m:S2!lli!iltiQQ~lli!--'t!~rml!i.!~2Lllis:.{;QQllliillY.Except as Previously Disclosed,
the Company reJ)re:seints and warrants to the Investor that as of the Date and as of the
Closmg Date such other date speCIfied herein):

Q1:ili!m:@t.iQ!hJ~!1l<;ill1}'jm~L8i£1:illiglllL.fuJJ22!iliill:i~. The has been
duly mcoq)orated and is existing and in standing under the laws of its Jurisdiction of
oq~arnz;ltl()n,wtth the necessary power and authonty to own lts properties and conduct its
business in all matena] respects as currently conducted, and except as has not, individually or in
the aggregate, had and would not reasonably be to have a Company Material Adverse
Effect, has been qualified as a foreign corporation for the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases propelties or
conducts any business so as to require such qualification; each subSIdiary of the Company that
would be considered a "SIgnificant subsidiary" within the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933 (the "Securities Act"), has been duly organized
and is 111 standing under the laws of its jurisdiction of The

the of to f(l



holder'

that is no! on
Comt)arlyhas not made other commitment to issue or sell any

Capltall.zatlOn Date, the has not Issued any shares of
other than shares issued upon the exercise of stock or delivered under

eqlJlt1f-LJasc:C1 awards or other convertible securities or walrants which were issued and
oUlsta:nc!mg on the Date and disclosed on and shares disclosed on

Each holder or more of any class of stock of the and such
"",m:"·" address are set forth on !;LC:llQQutc.. I1.

PB~@;LSllli~. The Preferred Shares have been duly and validly authorized,
and, when issued and delivered pursuant to this Agreement, such Preferred Shares will be duly
and issued and fully paId and non-assessable, will not be issued in violation of any
prt~errmt;ve rights, and will rank with or senior to all other series or classes of
Preferred Stock, whether or not issued or outstanding, with respect to the payment of dividends
and the distribution of assets in the event of any dissolution, liquidation or winding up of the

(d) The Warrantand Warrant Shares. The Warrant has been duly authorized and,
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
OL)!ilg,ltlCm of the Company enforceable against the Company in accordance with its tenus, except
as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and general eqmtable
principles, regardless of whether such enforceability IS considered in a proceeding at law or m
equity ("Bankruptcy Exceptions"). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the" Warrant Shares") have been duly authorized and reserved for issuance upon
exercisc of the WalTant and when so issued in accordance with the teilllS of the Warrant will be

fully paid and and will with or senior to all other
series or classes of Preferred Stoek, whether or not issued or outstanding, With respect to the
pa~fment of dividends and the distribution of assets in the event dissolution, or
WIJilcllnQ up of the Company.



(ii) The and by the Company of this
A§;re,~ment and the Warrant and the consummation of the transactions contemplated

and thereby and compliance the Company with the provisions hereof and
will not violate, conflict with, or result in a breach of any provision of, or

constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the tem1ination of, or accelerate the performance
required by, or result in a right of termination or acceleration of, or result in the creation
of, any lien, security interest, charge or encumbrance upon any of the properties or assets
of the Company or any subsidiary of the Company (each a "Company Subsidiary" and,
collectively, the "Company Subsidiaries") under any of the terms, conditions or
provisions of (i) its organizational documents or (ii) any note, bond, mortgage, mdenture,
deed of trust, license, lease, agreement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by which it or any Company
Subsidiary may be bound, or to which the Company or any Company Subsidiary or any
of the propelties or assets of the Company or any Company Subsidiary may be subject, or
(B) subject to compliance with the statutes and regulations referred to in the next
paragraph, violate any statute, rule or regulation or any judgment, ruling, order, writ,
injunction or decree applicable to the Company or any Company SubsidialY or any of
their respective propcnics or assets except, in the case of clauses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expected to have a Company Material Adverse Effect.

(iii) Other than the filing of the Certificates of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such

and approvals as are required to be made or obtained under any state "blue sky"
laws and such as have been made or obtained, no notice to, filing with, exemption or
review by, or authorization, consent or approval of, any Governmental Entity is required
to be made or obtained by the Company in cOlmection with the consummation by the
Company of the Purchase except for any such notices, filings, exemptions, reviews,
authorizations, consents and approvals the failure of which to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

The BOClrcJ (lfDirectors of the
f)l!'~ect{)r\") has taken all necessary actiOn ensure that the transactlOl1S

cunte:ml)Jated by this and the Warrant and the consummation of the transactions
and thereby, including the exercise of the Warrant in accordance with its

terms, will be from any anti-takeover or similar provisions of the Charter and
UVldW,"" and any other applicable "moratorium", "control share", "fair
"interested stockholder" other anti-takeover laws and of any lUllS<ilctlon.

of
fm8n<;lal statements are included in Financial Statements

clrcUl11sttance, event, occurrence, condition



had would rea,sol1a!J]Y bc c:qJccted

Com!Jur,y has Disclosed each of
the consohdated fmancial statements and its consolidated subsldianes for each

the last three fiscal years of the shall be audited to the extent
audited financial statements are available prior to the and each coml11eted

since the last fiscal year the Financial
The Company Financial Statements present fairly in all respects the

consolidated finanCIal position of tho Company and its consolidated subsidiaries as of the dates
indicated therein and the consolidated results of their operations for the specified therein;
and except as stated therein, such financial statements (A) were prepared in confol11llty with
GAAP applied on a consistent basis (except as may be noted therein) and (B) have been prepared
from, and are in accordance with, the books and records of the Company and the Company
Subsidiaries.

(I) Smce December 31, the Company and each Company Subsidiary
has filed all reports, registrations, doeuments, statements and submissions,
to§~etJ1er With any amendments thereto, that it was required to file with any Governmental
Entity (the collectively, the and has all fees and
assessments due and payable in connection therewith, except, in each case, as would not,
mcllvildu.aHv or in the aggregate, reasonably be expected to have a Material
Adverse Effect. As of their respective dates of the compiled in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities.

(1i) The records, systems, controls, data and information of the Company and
tbe Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that arc under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their accountants (including all means of access thereto and

feJl' any non-exclusive 8nd non-direct control that would
ex iJCerCG [0

ac(~olJmtmg controls described below in thIS Section L'""'l,'\"j.
lmpl(nnenteCl and maintains disclosure controls and pnJCedures



have

Neither COm!)afIY nor any of the COml)aflY
SubsidIaries has any liabilities or or

which are not retlected Financial
Statements the extent to be so reflected or reserved lrl accordance with

for liabilities that have arisen since the last fiscal year end in the ordinary and
usual course of business and consistent with past and (B) liabilities that, individually or
in the aggregate, have not had and would not be expected to have a Company
Material Adverse Effect.

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

(1) as set forth on or (ii) as
would not, individually or in the aggregate, be expected to have a Company Material
Adverse there is no pending Of, to the of the Company, threatened, claim,

suit, or against the or any Company Subsidiary or to
which any of their assets are subject nor IS the or any Company subject to
any order, judgment or decree or unresolved violation, criticism or exception by any
Governmental with respect to any report or relating to any examinations or inspections of
the Company or any Company Subsidiaries.

(m) Except as would not, individually or III the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all pennits, franchises, authorizations, orders and approvals

and have made all applications and Govemmental Entities that are
order them to own and and to



Coml)UrlY S'Llbs,ldlary thut the aVllrej2,at,::,
COmr)arlY Material Adverse Effect

as would not be cxpe,:ted
COml)aniY Material Adverse Eftect: each "Cll1plO\ieC

of the Retirement Income Se,:;urltv
nr()V,rllrlO benefits to any CUlTent or fonner enlDlovice.

the or any member of its "Controlled any
orl~an'J2(]ltJOJ1 whICh lS a member of a controlled group of within the of
Section 14 of the Internal Revenue Code of 1986, as amended (the "Code")) that is sponsored,
mamtained or contributed to the Company or any member of Its Controlled Group and for
which the or any member of Its Controlled Group would have any liability, whether
actual or a has been maintamed in compliance with its terms and with
the requirements of all statutes, rules and ERISA and the
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause

any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group prcviously maintained or contributed to in the six years prior to the Signing Date), (I) no
"reportable event" (within the meaning of Section 4043(c) of ERISA), other than a reportable
event for which the notice period referred to in Section 4043(c) of ERISA has been waived, has
occurred in the three years prior to the Signing Date or is reasonably expected to occur, no
"accumulated fundmg deficiency" (within the meaning of SectlOn 302 of ERISA or Scction 412
of the whether or not waived, has occurred in the three years to the Signing Date or
IS reasonably expected to occur, (3) the tair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
llsed to flJr1d such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any

under Title IV of ERISA than contributions to the Plan or premiums to the PBGC
in the course and "vithout defimIt) in respect of a Plan (induding any Plan that is a
"rnultiemployer plan", within the meaning of Section 4001 (c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 40 lea) of thc Code has received a favorable
determination lettcr ii'om the lntemal Revenue Service with respect to its qualified status that has
not been or sueb a detennination lettcr has been timely applied for but not received by
the and has whether action or by failure to act, which could

!



\v!1atsoc'/er, togeth,er with

would not, lnrl,Vlii,lillllv

CC,mlJafly Matenal i\Mlver"e

and marketable title to all real nrrmf>,-tlf'"

in each free from claims and
defects that would the value thereof or interfere With the use made or to be made thereof
by them. as would not, individually or in the reasonably be to have a
Company Material Adverse Effect, the Company and the Company Subsidialies hold all leased
real or personal property under valid and enforceable leases with no exceptions that would
interfere with the use made or to be made thereof by them.

(q) &IlY][Q!:illl~rnlldilllili!y. Except as would not, individually or in the aggregate,
reasonably be to have a Com.pany Matelial Adverse Effect:

there is no legal, administrative, or other proceeding, claim or action of
any narure to impose, or that would be expected to result in the
imposition on the Company or any Company Subsidiary, any liability relating to the
release of hazardous substances as defined under any local, state or federal environmental
statute, or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1 pending or, to the Company's knl}\vled.2C.

threatened the Company or any Subsidiary;

kno\\l!e·l1g·e, there is no reasonable basis any such
pr'::tc(;eelmg, claim or action; and

neIther the Company nor any Subsidiary IS to any
agreemem, Judgment or decree by or with any court, Governmental Entity or third
party nnposmg any such environmental liabIlity.

(r) as would not, individually or in the
ag:gre;ga.te, fe~lsona·bly be expected to have a C:OTD/)all,y Material Adverse all derivative
ll1stru:m(,;nts, l!1cludm~5, swaps, caps, floors and whether entered into for the

-I



set fonh on neither
the nor any is subject to any material cease-and-desist or other
similar order or enforcement action issued by, or is a party to any material wntten agreement,
consent agreement Or memorandum of understanding with, or is a party to any commitment letter
or similar to, or is subject to any capital directive or since December 31,
has any board resolutions at the request of, any Governmental Entity (other than the
Armrop:nalle Federal Banking with jurisdiction over the Company and the Company
Subsidiaries) that currently restricts in any material respect the conduct of its busmess or that in
any material manner relates to its capital adequacy, its liquidity and funding policies and
practices, its ability to pay dividends, its credit, risk management or compliance policies or
procedures, its intemal controls, its management or its operations or business (each item in this
sentence, a "Regulatory Agreement"), nor has the Company or any Company Subsidiary been
advised since December 31,2006 by any such Governmental Entity that it is considering issuing,
initiating, ordering, or requesting any such Regulatory Agreement. The Company and each
Company Subsidiary are in compliance in all material respects with each RegulatorY Agreement
to which it is party or subject, and neither the Company nor any Company Subsidiary has
received any notice from any Govemmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement. "Appropriate Federal Banking Agency" means thc "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section 3(q) of the Federal Deposit Insurance Act (12 US.e. Section 1813(q).

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

Except as would not, individually or in the agf;rej;;at,e,
'"n1n;\l1" M8te1"ial Ad,crse (i) the

ComrJan,y SubSIdiary owns or otherwise has the nght to use, all mtellectual property
l!1(:lwClllllg all trademarks, trade trade names, service marks, domain names, patents,
mv'entlOns, trade secrets, works ofauthorship and that are used in
the conduct of their businesses and all to the and
spi,:crfic,aticlns of its branch facilities free and clear of all liens and

furmM and
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eXj)ected to have a Company Material Adverse Effect, to the Company's knowledge, no other
person IS infringing, misappropriating or nor has the or any or the
Company Subsidiaries sent any written communications since January j, 2006 that any
person has diluted, misappropriated or violated, any of the Proprietary Rights owned
by the Company and the Company Subsidiaries.

(v) No broker, finder or investment banker is entitled to any
financial advisory, brokerage, finder's or other fee or commission in connection with this
Agreement or the Wan-ant or the transactions contemplated hereby or thereby based upon
an-angements made by or on behalf of the Company or any Company Subsidiary for which the
Investor could have any lJability.

Article III
Covenants

3.1 Commercially Reasonable Efforts. Subject to the terms and conditions of this
Agreement, each of the parties will use its commercially reasonable efforts in good faith to take,
or cause to be taken, all actions, and to do, or cause to be done, all things necessary, proper or
desirable, or advisable under applicable laws, so as to permit consummation of the Purchase as
promptly as practicable and otherwise to enable consummation of the transactions contemplated
hereby and shall use commercially reasonable efforts to cooperate with the other party to that
end.

3.2 Unless otherwise provided in this Agreement or the Wan-ant, each of
the parties hereto will bear and pay ail costs and expenses incurred by it or on irs behalf in
connectIon with the transactions contemplated under this Agreement and the Warrant, including
fees and expenses of its own financial or other consultants, investment bankers, accountants and
counsel.

3.3

(a) During the period from the Closing Date until the date on which the Wan-ant has
been fully the Company shall at all times have reserved for issuance, free of
preemptive or similar a sufficient number of authorized and llllissued Warrant Shares to

(b) If the Company lists its Common Stock on any national securities the
Comflany by the Investor, promptly use its reasonable best efforts to cause the
Prefen-ed Shares and Wan-ant Shares to be for on a national securities eXi:;h,m~;e

prc,m~ltly as such



any covenant or agreement of the contained in thIs "("'N>rn'~"t

co.rn~dIed with or In material and except
occurrence, eOndltlOTl deve.!or'm,cnt

!r1rllVli11,/\ilv or in the has had or would to
Co,mtJarlY 1\,1 MP"':> , Adverse that of any notice

34 shall not JimIt or affect remedies avallable to the
that a failure to with thiS Section 34 shall not constItute a
the failure of any condition forth in Section] ,2 to be satisfied

unless the Matenal Adverse Effect or material breach would independently
result in the fallure of a COndItIOn set forth in Section 1,2 to be satisfied.

From the Date until the date when the Investor holds an amount of
Preferred Shares an liquidatIon value of less than 10% of the Purchase
the will the Investor and its agents, consultants, contractors and adVlsors

tI,,'rm"h the Appropriate Federal Banking Agency, or othelWise to the extent necessary to
evaluate, manage, or transfer its investment in the Company, to examine the corporate books and
make thereof and to discuss the affairs, finances and accounts of the Company and the
Company Subsidiaries with the principal officers of the Company, all upon reasonable notice and
at such reasonable times and as often as the Investor may reasonably request and (y) to review
any information material to the Investor's investment in the Company provided by the Company
to its Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted nonnal business hours and in such manner as not to interfere unreasonably
WIth the conduct ofthe bUSiness of the Company, and nothing herem shall require the Company

any to disclose any intonnation to the Investor to the extent
prohibited law or regulation, or (ii) that such disclosure would reasonably be
expe<:::tecJ to cause violation agreement to whwh the Company or any Company

a party or would cause a risk of a loss of privilege to the Company or any Company
Subsidiary that the Company shall use cormnercially reasonable efforts to make
appropnate subslitute dIsclosure arrangements under circumstances where the restrictlOns m this
clause (ii)

4-



available after the end of the
ill fiscal year of the a copy of any ii"~l"tprlv

other stockholders of the Company or Company management.

The Investor 'will use reasonable best efforts to hold, and will use reasonable best
C0I1S1Jltimts, contractors and advisors to in confidence all non·

mstru,n1,;nts, corrlputerdata and other data and mfOlmation
hli()r,'rwti()!1"j COllcc~rnll1g the furTHshed or made available it the

Cc,mjJarly or its pursuant to this to the extent that such
information can be shown to have been (i) previously known by such party on a non-confidential

m the public domain through no fault of such party or (iii) later lawfully acquired from
other sources by the party to which it was furnished (and without violation of any other
cOlrlhdelltHlllty obllgalJOll»; nr,"JVided that nothing herein shall prevent the Investor from
disclosing any Information to the extent required by applicable laws or regulations or any
subpoena or sImllar legal process.

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

Article IV
Additional Agreements

4.1 The Investor acknowledges that the Purchased Securities
and the Warrant Shares have not been registered under the Securities Act or under any state
securities laws. The Investor is acquiring the Purchased Securities pursuant to an exemption
from under the Securities Act solely for investment with no present intention to
distribute them to any person in violation of the Securities Act or any applicable U.S. state
securities (b) will not sell or otherwise dispose of the Purchased Securities or the
Warrant except in compliance with the registration requirements or exemption provisions
of the Securities Act ;:!Ud any US. state securities and has such kn,)w!ec!ge

bw,m;ess matters and in investments ofth1s that it is

decision.

4.2

mstmme:nts representing the



OR OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTI~~nON
STATEMENT RELATING THERETO IS IN EFFECT tINDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO EXEMPTION
FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.

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

(b) In addition, the Investor agrees that all certificates or other instmments
repJi'ese:ntlflg the Prefened Shares and the Wanant Shares wiIl bear a legend substantially to the
foll{)willg effect:

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

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1 AS AMENDED
"SECURITIES OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFERRED, SOLD OR OTHER\VISE DISPOSED OF EXCEPT WHILE
A REGISTK~TION STATEMENT RELATING THERETO IS IN EFFECT lJNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUCH LAWS.
EACH PURCHASER OF THE SECURITIES REPRESENTED BY THIS
INSTRUMENT IS NOTIFIED THAT THE SELLER MAYBE RELYING ON THE
EXEMPTION FROM SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE
1 THER ANY TRANSFEREE OF THE SECURITIES REPRESENTED

Br
INSTITUTIONAL BUYER" DEFINED IN RULE 144A

, !! 'lJl, l\. THE SECURITIES AGREES THAT IT WILL SELL
OR OTHERWISE TRANSFER THE SECURITIES REPRESENTED BY THIS

EXCEPT PURSUANT TO A REGISTRi'~

WHICH IS THEN EFFECTIVE UNDER THE SECURITIES
THE REPRESENTED BY



THAT THE
TO THE OR

rUL,nL'LL EXEMPTION FROM THE REGISTRATION
OF THE SECURITIES AND AGREES THAT IT WILL

GIVE TO EACH PERSON TO WHOM THE REPRESENTED BY THIS
INSTRUMENT ARE TRl\NSFERRED A NOTICE SUBSTANTIALLY TO THE
EFFECT OF THIS LEGEND

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

(c) In the event that any Purchased Securities or Warrant Shares (I) become registered
under the SecuritIes Act or (ii) are eligible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Secunties Act (other than Rule
I44A), the Company shall issue new certificates or other instruments representing such
Purchased Secunties or Warrant Shares, which shall not contain the applicable m
Sections and that the Investor surrenders to the the
nrevicmsliv issued certii'lcates or other instruments,

4,3 The Company wlll not merge or consolidate with, or seli,
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 (if not the
Company), assumes the due and punctual perfOlmance and observance of each and
every covenant, agreement and condition of this Agreement to be performed and observed by the
Company.



4.5

j"P',nr,nli to of a PfI)p,)SE;d transferee in accordance with
1I1 all cases to the transferee to a customary

and until the becomes to the ret)or"tlliig rE;(]lrm)ments
Section 13 or I of the Act, the shall have no obligation to
the of this Section 4.5 than Section that the Co'mj)arly
covenants and agrees that It shall comply with this SectJOn 4.5 as soon as practicable after the
date that it becomes subject to such reporting requirements.

(b)

(i) Subject to the tenns and conditions of this Agreement, the Cc,mj)arly
covenants and agrees that as promptly as after the date that the Co.m!)arw
becomes subject to the reporting requirements of Section 13 or 15{d) of the Exchange Act

in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable SecuritIes (or
othelwise designate an existing Shelf Registration Statement tiled with the SEC to cover
the Registrable Securities), and, to the extent the Shelf Registration Statement has not
theretofore been declared effective or is not automatically effective upon such filing, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become effective and to keep such Shelf Registration Statement
contlfillously effective and in compilance with the Securities Act and usable for resale of
such Secunties for a period trom the date of its initial effectiveness until such
time as there are no Registrable Securities remaining (including reflling such Shelf
Regis;tratio,n Statement (or a new Shelf Registration Statement) if the initial Shelf
Regis;tra.tio'n Statement expires)" Notwithstanding the if the Company is not
eligIble to file a registration statement on FOlm then the Company shall not be
oblrgatt;d to file a Shelf Registration Statement unless and until requested to do so in
writing by the Investor.



Registrable Securities dlstnl)uted: nr,'VI/}?,rI that to extent aPlJropriate and
consld':f the qU8lhll,catlons

selectmg the lead nndf'l·wrlrPl·~

(i 1i ) sha l] no t be reem ill'ed
resale of Securities from an effective
undervvntten pursuant to Section with respect to securities that are
not Registrable Securities; or (B) if the Company has notified the Investor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental to the Company or its securityholders for such registration or undelwritten
offering to be effected at such time, in which event the Company shall have the right to
defer such registration for a period of not more than 45 days after receipt of the request of
the Investor or any other Holder; that such right to delay a registration or
underwritten offering shall be exercised by the Company (I) only if the Company has
generally exercised is concurrently similar black-out rights against holders
of SImIlar secunties that have registration nghts and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any I2-month period,

(iv) If during any period when an effective Shelf Registration Statement is not
available, the Company proposes to register any of its equity other than a
re~;istration pursuant to Section 4.5(b)(1) or a Special Registration, and the registration
torm to be tiled may be used the registration or qualification for distribution of
Registrable Securities, the Company will prompt written notice to the Investor and
all other Holders of its intention to effect such a (but in no event less than ten
days prior to the anticipated filing date) and will include in such registration all
Registrable Securities with respect to which the Company has received written requests
for inclusion therein within ten business days after the date of the Company's notice (a

!Ji;;RJlb(Jck Registration"). Any such person that has made such a written request may
withdraw its Registrable Secmities from such Piggyback Registration by giving written
notice to the Company and the managing undelwriter, if any, on or before the fifth
business day prior to the planned effective date of such Piggyback Registration. The
C0l111Jany may tClTI1inate or withdraw any registration under this Section 4.5(b)(iv) prior

nell Investor



that the HU,,,",'"''
m connectIon with any If

such person may eject to withdraw therefrom written
mamaglrIg underwriters and the Investor the Investor

tenus
to the Comj:,any,

If either the grams one or
more third parties to include their securities in an underwlitten offering under the Shelf
Registration Statement pursuant to Section 4,5(b)(ii) or (y) a Piggyback Registration
under Section 4.5(b)(iv) relates to an underwritten offering on behalf of the Company,
and in either case the managing underwriters advise the Company that in their reasonable
opimon the number of securities requested to be included in such otTenng exceeds the
number which can be sold without adversely affecting the marketability of such offering
(mcluding an adverse effect on the per share offering price), the Company will include in
such such number of securities that in the reasonable of such
managing undenvriters can be sold without adversely affecting the marketability of the
ofTering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: first, in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to (B)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section or Section as
applicable, pro rata on the basis of the aggregate number of such secunties Of shares
owned each such person and (C) lastly, any other securities of the Company that have
been to be so included, subject to the terms of this Aglce:me;nt; PrI)vide,1,

that if the Company has, prior to the Signing Date, entered into an agreement
with respect to its securities that is inconsistent with the order

then it shall apply the order of priority in such conflicting agreement to the extent
that it would otherwise result in a breach under such agreement

(c) All Registration Expenses incllITcd in connection wtth
any registration, qualification or compliance hereunder shall be borne by the All
Selling incurred in connection with any registrations hereunder shall be borne the

on the the ;lu"reunle "rro""",

re~:lstratlon of anyVVhenevcrrCC1Ulred
Re:gistr,abJ!e ''''',jrd"oQ or facilitate the distlibution

Re~;lstrati(lt1 Sl:atemerlt, the COJ'npally



statement effective and
descnbed therem

sUjlpl,ement current lIntil the secunties

SUI)plenients to the
prClspec'tus sUflpliement used

wIth thc
secJurllcc)s covered

(iii) Fumish to the Holders and any underwriters such number of the
applicable registration statement and each such amendment and supplement thereto
(including in each case all exhibits) and of a prospectus, including a prehmmaly
prClspectus, m with the reqUlrements of the Secunties Act, and such other
documents as they may reasonably request in order to facilitate the of
RegIstrable SecuritIes owned or to be distributed them.

Use l!S reasonable best eftorts to and the secunties covered
such statement under such other securities or Blue Sky laws of such

JUI'lSC!lctlorls as shall be reasonably requested by the Holders or any managing
underwriter(s), to keep such registration or qualification in effect for so long as such
registration statement remains in effect, and to talee any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
JUl"lsdllctlOIIS of the securities owned by such Holder; that the Company shall not
be required in connectlOn therewith or as a condition thereto to qualify to do business or
to file a consent to servIce l!1 any such states or jurisdictions.

(v) each Holder of Securities at any time when a
prospectus thereto is required to be dellvered under the Securities Act of the
hajJp<::mng of any event as a result of which the as then in
includes an untrue statement of a material fact or omits to state a matena] fact reqUIred to
be stated therem or necessary to make the statements therein not misleadll1g 111 light of
the circumstances then eXlstrng.

Written Hotlce to the Holders:

re~nstratIon statement filed pursuant
filed WIth the SEC



of order su,;pendimg
regJstratlon staternei:ll or the initiation

that purpc,se;

the CO,ml)arty or its of any
notification to the sw;penSilon of the oithe apphcal)le
RegIstrable Securities for sale in any or the mitiation or threatenirng of
any for such purpose;

of the happening of any event that requires the Company to make
ChiHlfses in any effective registration statement or the prospectus related to the
ref~lstratlon statement in order to make the statements therein not misleading

notice shall be accompanied by an instruction to suspend the use of the
prospectus until the requisite changes have been made); and

if at any time the representations and warranti es of the Company
contained many undervniting agreement contemplated by Section 4.5(d)(x) cease
to be true and correct.

(viI) Use its reasonable best efforts to prevent the issuance or obtain the
withdrawal of any order suspending the effectiveness of any regIstration statement
referred to in Section at the earliest time.

the occurrence of any event contemplated by Section 4.5(d)(v) or
pn)mptJ y prepare a arnendmerl! to such statement

or a to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which were made, not
misleading. If the Company notifies the Holders in accordance with Section 4.5(d)(vi)(E)
to the use of the prospectus until the to the prospectus have
been then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all of such
prospectus (at the other than permanent me then in such



such other actions the Holders of a majority of the RegIstrable
Secwities sold in connection therewith or the underwriter(s), if any,
to expedite or facilitate the underwritten disposition of such Registrable Securities, and in
connection therewith in any underwritten offering (including making members of
management and executives of the Company available to participate in "road shows",
similar sales events and other marketing activities), (A) make such representations and
warranties to the Holders that are selling stockholders and the managing undet'Nriter(s), if
any, with respect to the business of the Company and its subsidiaries, and the Shelf
Registration Statement, prospectus and documents, if any, incorporated or deemed to be
mcorporated by reference therein, in each case, in customary form, substance and scope,
and, if true, confirm the same if and when requested, (B) use its reasonable best efforts to
furnish the underwriters with opinions of counsel to the Company, addressed to the
managing underwriter(s), if any, covering the matters customarily covered in such
opinions requested in underwritten offerings, (C) use its reasonable best efforts to obtain
"cold comfort" letters from the independent certified public accountants of the Company
(and, if necessary, any other independent certified public accountants of any business
acquired by the Company for which financial statements and financial data are included
in the Shelf Registration Statement) who have certified the financial statements included
in such Shelf Registration Statement, addressed to each of the managing underwriter(s), if
any, such letters to be in customary form and covering matters of the type customarily
covered in "cold comfort" letters, (D) if an underwriting agreement is entered into, the
same shall contain indemnification provisions and procedures customary in underwritten
offerings (provided that the Investor shall not be obligated to provide any indemnity), and
(E) deliver such documents and certificates as may be reasonably requested by the
Holders of a majority of the Registrable Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to evidence the continued validity
of the representations and warranties made pursuant to clause (i) above and to evidence
compliance with any customary conditions contained in the underwriting agreement or
other agreement entered into by the Company.

(xi) Make available for inspection by a representative of Holders that are
selling stockholders, the managing underwriter(s), if any, and any attorneys or
accountants retained by such Holders or managing undenvriter(s), at the offices where

! fimmcinl nnd other
corporate documents and of the and cause the directors and
empIC,yel~S of the to supply all information in each case reasonably reQues:ted
(and of the type customarily in cOlmection with due conducted in
connection with a public of by any such rel}reSetltativie,

attiorrley or accountant in connection with such Shelf
Regls:tra.tlOn Statement



prc/viele to its securiltv
ofthe Secmriti",s

statements ""li"f'vitIO the
thereunder.

ml,;leaidil1lg or
registratieln stale1nC[lt, plroSipectus or prospectus supplelnerlt,

the Investor and each Holder of forthwith discontinue of
Reglstralble Securities until the Investor and/or Holder has received of a SUI)plemiented or
amended pr<)sp,ec'rus or prospectus or until the Investor and/or Holder is

by the the use of the prospectus and, if applicable, prospectus
Comp.an:v, the and/or such

COIl1lJ'an'v's eXl)ense) ali other than
such Holder's of the prospectus

apl:>!ic;able, pn)sp,ec1rus SUIJpli;:m,ent em/erlng such Securities current at the time
that any such may be in effect in

A Holder's reg;lStl'6tli)1l to any
,""lUll"m:;", partners, members and former melml)cns) shaH



dISposItion of such ~F('lIrlt1F'< shall be rr>(llli:''f,rj to effect the reQ,lstert:d "ltP""',,, of their

The agrees
person other than an such Holder's agents,
re!)re:serltal:ivl~s and and each Holder within the
me:anmg of the Securiues Act an and aU
damages, actions, liabilities, costs and expenses (including reasonable fees, expenses and
disbursements of attorneys and other professionals Incurred In connection with
In,:estIg:atlJlg, defending, settling, compromising or paying any such losses, claims,
da.mages, avUU1l0, 11.abJJItires, costs and or out of or based
upon any untrue statement or aHeged untrue statement of material fact contained 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 contained in any free writing prospectus (as such tenn is defined in Rule
405) prepared by the Company or authorized by it in writing for use by such Holder (or
any amendment or supplement thereto); or any omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading; provided, that the Company
shall not be liable to such Indemnitee in any such case to the extent that any sueh loss,

Gal'nage, lrability (or action or proceeding in or expense arises Qut
of or IS based upon an untrue statement or omission made in such reg;lstrat:lon
statement, any such prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contamed 1D any free writing
prospectlls (as such term is defined in Rule prepared by the Company or authorized
by it m writing for usc by such Holder (or any amendment or supplement thereto), in
reliance upon and in confonnity with intonnatlOn regarding such Indenmitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in cOlmectlon with such registration statement, including any
such preliminaJy prospectus or final prospectus contamed therein or any such
amendments or or (B) offers or sales effected on behalf of



relative fault and the
shall be reference other

whether the untrue statement of a material fact or omission to state a rnaterial fact relates
to infom1atiou the or the lndemnitee and the relative

to mformation and to concct prevent such
the and Holder agree that it would be and

contribution pursuant to this Section were detenmned pro rata
a!J,OC[ltlo,n or any other method of allocation that nol t8ke account of the equHab,te
conslderatlOns refem:d to in SectIOn No lndemmtee of fi'uudulent
misrepresentatlon the meaning of Section II (f) of the Securitics Act) shall be
entitled to contribution from the Company if the was not of such
fraudulent mlsrepnlseiotatlon.

The nghts of the Investor to of
Re,gl:,tr:1ble Securities pursuant to Section 4.5(b) may be assigned the Investor to a transferee
or of Registrable Securities with a liquidation preference Of, in the case of the WalTanl,
the liguidatlOn preference of the underlymg shares of Warrant Preferred Stock, no less than an
amount equal to 2% of the initial aggregate liquidation preference of the Preferred Shares if
such imtial aggregate is less than $2 billion and (ii) $200 million if the
mitia! aggregate preference of the Prefened Shares is equal to or greater than $2
billion; the transferor shall, within ten after such transfer, furnish to the
Company written notice of the name and address of such transferee or and the number
and type of Registrable Securities that are being assigned.

UJ With respect to any underwritten of Registrable Securities
by the Investor or other Holders pursuant to this Section 4.5, the Company agrees not to effect

than pursuant to such or pursuant to a any sale or
dlstnibullOll, or to file any Shelf RegIstration Statement than such or a Special
Rc:gi:str:1ti()n) CO\/cnIl12 any stock of the Company or any securities convertible into or
ex(~h<mg,eableor exercisable for prefened stock of the Company, during the peliod not to exceed

and 60 following the effective date of such offering or such longer penod up
may be the underwriter for such underwritten The

cause such of its directors and senior executive officers to execute and



SecuritJes at

those terms are understood
anale,gciuslule under the

manner, all reports and other documents
if at the Ce,mlJarlY

reports, make upon the request of any Holder, such
ne,:es:smy to pennit sales pursuant to Rule] 44A the inf0l111ation

under the Securities

(iii) so long as the Investor or a Holder owns any Registrable Securitles,
furnish to the Investor or such Holder forthwith upon request: a wntten statement by the
Company as to its compliance with the reporting requirements of Rule 144 under the
Securities Act, and of the Exchange Act; a copy of the most recent annual or quarterly
report of the and such other reports and documents as the Investor or Holder
may request in availing itself of any mle or regulation of the SEC it
(0 sell any such secuntles to the public WIthout and

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

(I) As used in this Section 4.5, the following tenus shall have the following
rcspC(:tl\fC meanings:

"Holder" means thc Investor and any other holder
Securities to whom the registration rights conferred this A!,;re,om'cnt have been
transferred in with Section hereof.

"Holders' Counsef' means one counsel for the
m""nf'ihl interest in the Registrable Securities

an

"n?f!i;,trc'zti()n" shall refer to a reg;lstration
rCl;Jstratlon statement or amendment thereto in

nr,lf".n;na of effectiveness of
a prospectus arId/or prospectus SUf)pl,emcnt

3Pf>ropnate f"ttp,~tl\!" rcg:lstratlon statement Form S-3.



such securities will not be Re,gistralble
etlectlve n~gi:sWltJC>f1 statement under the

sold pursuant
shall

tranSctctJ:on in which

<:':Pi,,,,."Jl,,"C when (I)
.C;;Pi'l1,",tJi'C Act, as below in Section

Rule 144 wlthon! llmltatlOn thereunder on volume or manr1er of
to or have sold in

under this are not assagrleo to thc transferee of the
Registrable Securities may be under more than one regllstratlon

statement at anyone time.

(v) mean a11 expenses incurred by the Company in
eUectmg any registration pursuant to this Agreement (whether or not any registration or
prospectus becomes effective or final) or otherwise complying with its obligations under
this Section 4.5, including all registration, filing and listing printing expenses, fees
and disbursements of counsel for the Company, blue sky fees and expenses, expenses
incUIred in connection with any "road show", the reasonable fees and disbursements of
Holders' Counsel, and expenses of the Company's independent accountants in
connection with any regular or special reviews or audits incident to or required by any
such registration, but shall not include Selling Expenses.

(vi) "Rule 144", "Rule 144A", "Rule 159A", "Rule 405" and "Rule 415" mean,
in each case, such rule promulgated under the Secmities Act (or any successor provision),
as the same shall be amended from time to time.

(vir) mean all discounts, selling commissions and stock
transfer taxes to the sale of Registrable Securities and fees and disbursements
of counsel for any Holder (other than the fees and disbursements of Holders' Counsel
included in Regi,;tr2lticll1 E:xpen:ses).

At any any holder of Securities (including any may elect to forfeit
its rights set forth in this Section 4.5 from that date forward; provided, that a Holder forfeitll1g
such rights shall nonetheless be entitled to participate under Section 4.5(b)(iv) - in any
Pending Underwritten to the same extent that such Holder would have been entitled to
if the holder had not that no such forfeiture shall telminate a

with

pursuant to this Section
such Holder has

pursuant to Section



The shall not, on or after the
enter inro any agreement with to that may the to

the Investor and the Holders under thiS Section 45 that contllcrs with the nnOlVl<;lCIn<;

hereof in any manner that may the to the Investor and the Holders under
this Section 450 In the event the Company to the entered into any
agreement with respect to its securities that is inconsistent w1th the nghts granted to the Investor
and the Holders under this Section 405 (including agreements that are inconsistent with the order

contemplated by Section 405(b)(vi)) or that may otherwise conflict with the pr()VI~;rOI1S

the Company shall use its reasonable best efrorts to amend such agreernents ensure
are consistent with the of this Section 4050

In the case of any securities held by the
Investor that cease to be Registrable Securities solely by reason of clause (2) in the definition of
"Registrable Securities," the provisions of Sections 4.5(b)(ii), clauses (IV), (Ix) and (x)-(xii) of
Section 45(d), Section 4.5(h) and Section 405U) shall continue to apply until such secunties
otherwise cease to be Registrable Secuntie!L In any such case, an "underwritten" or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an "undenvriting shall include any purchase agreement
entered into by such broker-dealers, and any "registration statement" Of "prospectus" shall
include any offering document approved by the Company and used in connection with such
distribution

The Holders agree to sell the Warrant or any
Regl~;tralt1C'n Statement 30 after the

COHlIJarlY of any such sale, which the Investor and a] I Holders of tbe
Warrant shall take reasonable steps to agree to revisions to the Warrant to pennit a pubhc
distribution of the Wanant, ltlcludmg entering into a warrant agreemellt and appointmg a warrant

! t1\'c<;tor iit

reelsonalbly satisf,lct(Jry to the Investor and With a del)Osltal~Y n~ason;~b!y

Inve,;toL pursuant to which the Preferred Shares or the Warrant Shares may
each fraction of a Preferred Share \Varrant



the third of the Date and the date
Pn,t;'rnCc r1 Shares and Warrant Shares been redeemed whole or the

Preferred Shares and W,mant to third \vhich
fr1\icstor neither the nor wIthout

, declare or
se(;urtl!t;s of kind of or

t11l>1rrprlv cash dividends of not more than the amount of the last cash dividend
share declared or, if , announced to its holders of Common Stock an intention to

UV~"'!I'" on the Common Stock to November J as adjusted for any stock spbt, stock
reverse stock reclassification or similar transaction, (1i) dividends payable solely

in shares of Common (iii) dividends on shares of preferred stock in accordance
with the tem1S thereof and which are permitted under the tenus of the Preferred Shares and the
Wanant (iv) dividends or distributions by any Company Subsidiary or
dividends or dIstributions any Company Subsidiary pursuant to binding contractual
agreements entered into to November 17,

(b) Dunng the period beginning on the third anniversary of the Date and
endmg on the earlier of (I) the tenth anniversary of the Closing Date and (ii) the date on whIch aJJ
of the Prefen'ed Shares and Warrant Shares have been redeemed in whole or the Investor has
transfened all of the Preferred Shares and Wanant Shares to thIrd partlCs which are not Affiliates
of the Investor, neither the Company nor any Company Subsidiary shall, Without the consent of
the (A) pay any per share dividend or distribution on capital stock or other equity
securities of kind of the Company at a per annum rate that is in excess of 103% of the
aggregate per share dIvidends and distributions for the immediately fiscal year than

dividends on shares of stock in accordance with the tenus thereof and which
are pem1itted under the tenns of the Preferred Shares and the Warrant Shares); that no
increase in the amount of dividends or distributions on Common Stock shall be
pClmitted as a result of any dIvidends or distributions paid in shares of Common any stock
split or any simllar transaction or (B) pay aggregate dividends or distributions on capital stock or
other securities of any kind of any Company that is in excess of I of the
aggregate dividends and distributions paid for the immediately prior fiscal year (other than in the

of this clause (1) dividends on shares of preferred stock in accordance with the
tenus thereof and which are under the tenus of the Preferred Shares and the Warrant



Permitted Repm'ch;3ses, tinIess it offers to repiurc:ha:,c a ratabIe portion
as the case may be, then the Investor on the same tenus
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thereunder,

Miscellaneous

CorlfrpaJ1Y shall
as the

VJ,nn'~nt Shares. The
to

''IT,nprV'Q,nn pUJrsuant to

f!mmclal in



the
In faith to

understood thaI the shall
calendar and nol be

that the to
Al?:re"m,ent under this SectIon 5. shall not be available to any party \"hose

breach cf any or walTanty or faIlure to any under this
~gl'eem(,nt shall have caused or resulted m the finlme of the Closing to occur on or to such

or

(b) enher the Investor or the Company m the event that any Govemrnental Entity
shall have issued an order, decree or ruling or taken any other action restraining, enjoining or
otherwise prohibiting the transactions contemplated by this Agreement and such order, decree,
ruling or other action shall have become final and nonappealable; or

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

In the event of termination of this as in this Section 5.1, this Agreement
shall forthwith become void and there shall be no liabihty on rhe part of either party hereto
except that herein shall relieve either party from liability for any breach of this

5.2 All covenants and agreements, other
thtifl those v;hleh theIr terms apply in whole or in pan after the shall tenninate as of
the Closmg. The and warranties of the Company made herem or in any
certificates delivered in cOllnection with the Closing shall survive the Closing without limitation

5.3 No amendment of any of this will he effective
unless made in writing and signed by an officer or a duly authorized representative of each party;
nrt'JVidpd that the Investor may unilaterally amend any of this to the extent
required to with any changes after the Date in applicable federal statutes. No
failure or any party in any power or hereunder shall operate

a waiver thereof nor shall any exercise other or filrther

~~m!lliL.!d!)!;..£lY!m;!!!§L!Q!L!f:.1.!!!1:.!!l:flli~!b...,~This will
and construed in accordance with the federal law of the United States if and to



the extent such law is applicable, and otherwise in accordance with the laws of the State of
New York applicable to contracts made and to be performed entirely within such State.
Each of the parties hereto agrees (a) to submit to the exclusive jurisdiction and venue of the
United States District Court for the District of Columbia and the United States Court of
Federal Claims for any and all civil actions, suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions contemplated hereby or thereby, and
(b) th,lt notice may be served upon (i) the Company at the address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the Investor in accordance with
federal law. To the extenl permitted by applicable law, each of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
Agreement or the Warrant or the transactions contemplated hereby or thereby.

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

If to the Investor:

United States Depal1ment of the
1500 Pennsylvania Avenue, NW, Room 2312
Washmgton, D.C. 20220
Attention: Assistant General Counsel (Banking and Finance)
Facsimile: (202) 622- 1974

5.7



oWller:;hlp of co,n1rac1 or

kn,')w!e'!f!e'" mean the
actual after reasonable and due inquiry the such 1erm is defined in
Rule 3b,2 under the Act, but any Vice President or of the

mclli[)1J!lC1l! NeIther tlus nor any nght, nor
hereunder or by reason hereof shall be assIgnable by any hereto without the

pnar written consent of the other party, and any attempt to any right, remedy, obligation
or hereunder without such consent shall be void, except an assignment, in the case of
a merger, s1atutory share or similar transaction that requires the approval

the Company's stockholders (a "Business where party is not the '''"'vl'vmc,

entity, or a sale of substantially all of its assets, to the entity which is the survivor of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and 4.5.

5,9 If any provision of this Agreement or the Warrant, or the application
thereof to any person or circumstance, is determined a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions hereof, or the application of such
provision to persons or circumstances other than those as to which it has been held invalid or
unenforceable, will remain in full force and effect and shall in no way be affected, impaired. or
invalidated thereby, so as the economic or substance of the transactions contemplated

is not affected in any manner materially adverse to any party. Upon sueh determination,
the partles shaH in good faith in an etlart to agree upon a SUItable and equitable
substitute provision to effect the original intent of the parties.

5.1 0 contained in this or
lllifJlICU, is intended to confer upon any person or entity other than the and the Investor
any right or except that the provisions of Section 4.5 shall inure to the benefit
of the persons referred to in that Section.



ANNEX A

FORM OF CERTIFICATE OF DESIGNATIONS FOR PREFERRED STOCK



ANNEXA

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES [e]

OF

[el

[Insert name ofIssuer], a [corporation/bank/banking associationl organized and existing
under the laws of the [Iw'J'ert jurisdiction oforganizationl (the "Issuer"), in accordance with the
provisions of Section[s] [el of the [Insert applicable statute] thereof, does hereby certify:

The board of directors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
associationl and bylaws] of the Issuer and applicable law, adopted the following resolution on
[e] creating a series oqe] shares of Preferred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock. Series re)".

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

Part I. Designation and Number of Shares, There is hereby created out of the authorized
and unissued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpetual Preferred Stock, Series [el" (the "Designated Preferred

The authorized number of shares of Designated Preferred Stock shall be Ie].

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

tnllnUltnn terms are used in this [Certificate
:SChedule A

means

means Fp!'FII:1FV 15. 15. rH"!lL,>' 15



(c) means the Common Stock, [Insert titles ofany existing Junior
Stock[ and any other class or series of stoek of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stoek as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liquidation Amount" means $[ I ,0001! per share of Designated Preferred Stock.

(e) "Minimum Amount" means $[Insert $ amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on the Original Issue Date].

(1) "Paritv Stock" means any class or series of stock of the Issuer (other than
Designated Preterred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's [Insert titleM ofexisting classes or series ofParity Stock].

(g) "Signing Date" means [Insert date ofapplicable securities purchase agreementl.

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

[Remainder ofPage Intentionally Left Blank]

accordan(;e with Section of the Seellri-ties



IN WITNESS WHEREOF, [Insert name ofb'suer) has caused this [Certificate of
Designations] to be signed by [e], its [e], this [e] day oqe).

[Insert name ofIssuer]

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



Schedule A

STANDARD PROVISIONS

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

Section 2. ~!lli!1!!:'Qlk!l!J.j!iQill. As used herein with respect to Designated Preferred
Stock:

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

(b) "Appropriate Federal Banking Agencv" means the "appropriate Federal banking
agency" with respect to the Issuer as defined in Section 3(q) ofthe Federal Deposit Insurance
Act (12 U.S.c. Section l813(q)), or any successor provision.

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

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

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

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

certificate or articles of incorporation, articles of
associiatlon, or simi lar Or!;anlZeltlClnal do,:unl1enlt.

me:anmg set 111 ~e(;tlc,n

me:anll1.g set forth in Section 3(a).

me:anmg set in :::>e<;uc,n



(k) "Original Issue Date" means the date on which shares of Designated Preferred
Stock are first issued.

(I) "E~~~.Qj~~[" has the meaning set forth in Section 7(b).

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

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

(p) "Successor Preferred Stock" has the meaning set f0l1h in Section 5(a).

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

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock it: as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
rate per annum equal to the Applicable Dividend Rate on (i) the Liquidation Amount per share of
Designated Preferred Stock and (ii) the amount of accrued and unpaid dividends for any prior
Dividend Period on such share of Designated Preferred Stock, if any. Such dividends shall begin
to accrue and be cumulative from the Original Issue Date, shall compound on each subsequent
Dividend Payment Date (i.e., no dividends shall accrue on other dividends unless and until the
first Dividend Payment Date for such other dividends has passed without such other dividends

paid on and shall be payable in arrears on each Dividend
COl11tIWnclnig with the first Dividend Payment to occur at least

If'HlIl1,q I Issue Date. In event any Date
that is not a Day, the dividend payment due on that date will be

that is a Day no additional dividends will accrue as a
Dividend Date but



Dividend Period shall be the period from and including the Original Issue Date to, but excluding,
the next Dividend Payment Date,

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

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

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

(b) Prioritv of Dividends. So long as any share of Designated Preferred Stock
remains outstanding, no dividend or distribution shall be declared or paid on the Common Stock
or any other shares of Junior Stock (other than dividends payable solely in shares of Common
Stock) or Parity Stock, subject to the immediately following paragraph in the case of Parity
Stock, and no Common Stock, Junior Stock or Parity Stock shall be, directly or indirectly,
purchased, redeemed or otherwise acquired for consideration by the Issuer or any of its
subsidiaries unless all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been or
are contemporaneously declared and paid in full (or have been declared and a sum sufficient for
the payment thereof has been set aside for the benefit of the holders of shares of Designated
Preferred Stock on the applicable record date). The foregoing limitation shall not apply to 0)
redemptions, purchases or other acquisitions of shares of Common Stock or other Junior Stock in
connection with the administration of any employee benefit plan in the ordinary course of
business and consistent with past practice; (ii) the acquisition by the Issuer or any of its
subsidiaries of record ownership in Junior Stock or Parity Stock for the beneficial ownership of
any persons (other than the Issuer or including as trustees or

(iii) or or into Junior or
or liquidation

in each case, to binding
enlntr:netll51 I agl'eements I'l1fpr,"rl into prior to Date or subsequent agr'eelnerlt

ac(;elt::rated ,'VP',.,'l<O,' Si::ttlement or for Common Stock.



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

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

Section 4. Liquidation Rights.

(a) Voluntarv or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of (i) the Liquidation Amount
per and the amount of any accrued and unpaid dividends (including, if applicable as

dividends on such amount), or not to date

rrIT!f!!..tEY~TI!. IJin distribution described in Section 4(a) the assets
prc)cel:::ds fhp·rc'f,t are not sultlcilellt to pay in full the amounts payable with respe(;t

cOI're~;pondiing amounts oa'/able



to such distribution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which are entitled.

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

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

Section 5. Redemption.

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

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, the shares of Designated Preterred Stock at the time outstanding,
upon notice given as provided in Section 5(c) below, at a redemption price equal to the sum of (i)
the Liquidation Amount per share and (ii) except as otherwise provided below, any accrued and
unpaid dividends (including, if applicable as provided in Section 3(a) above, dividends on such

dividends are declared) but excluding, the date
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(b) l!Q~!l!9.M.E!!!.!Q. The Designated Preferred Stock will not be subject to any
mandatory red:el1llptlon, or other similar provisions. Holders of Designated Preferred
Stock will rf'('lnil'", redemption or repurchase of any shares of Designated
Preferred

record their respective
the Issuer. Such mailing shall be at least 30 days and not more than
for redemption. Any notice mailed as provided in this Subsection shall presumed
to have been duly given, whether or not the holder receives such notice, but failure duly to give
such notice by l1lail, . in such notice or in the mailing thereof, to any holder of shares
of Designated Preferred for redemption shall not affect the validity ofthe
proceedings for the redemption of any other shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of Designated Preferred Stock are issued in book-entry
form throughThe or any similar facility, notice of redemption
may be given to the holders Stock at such time and in manner
permitted by such to a shall (l)the
redemption to
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have been deposited by the Issuer, in trust for the pro rata benefit ofthe holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called tor redemption has not been
surrendercd for cancellation, on and atler the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer tor payment ofthe redemption price of such shares.

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

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

Section 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized 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 anyone or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the " and each a "Preferred Director ") to fill such newly created
directorships at the Issuer's next annual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends for all past Dividend Periods, including the

completed Dividend Period (including, if applicable as provided in Section 3(a) above,
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term ination 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 cease to be
qualified as directors, the term of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors shall be reduced by the number of Preferred
Directors elected pursuant hereto. Any Preferred Director may be removed at any time, with or
without cause, and any vacancy created thereby may be filled, only by the affirmative vote of the
holders a majority of the shares of Designated Preferred Stock at the time outstanding voting
separately as a class together with the holders of shares of Voting Parity Stock, to the extent the
voting rights of such holders described above are then exercisable. If the office of any Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect of which such vacancy occurred.

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

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

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

(iii) Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or ofa merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preterred Stock remain
oUitstamdmg or. in the case any such merger or consolidation with to which the
Issuer is not the or , are into or tor
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thereof: of Designated Preferred Stock immediately prior to such consummation, taken as
a whole;

provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

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

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

lli~~. All notices or communications in respect of Designated Preferred
if in and delivered in or mail.
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ANNEXB

FORM OF [CERTIFICATE OF DESIGNATIONS]

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERlES [e}

OF

[e}

[Insert name ofIssuer], a [corporation/bank/banking association} organized and existing
under the laws of the [Insert jurisdiction (~forganization} (the "Issuer"), in accordance with the
provisions ofSection[s} [e] of the [Insert applicable statute] thereof, does hereby certify:

The board of directors of the Issuer (the "Board of Directors") or an applicable committee
of the Board of Directors, in accordance with the [[certificate of incorporation/articles of
association} and bylaws} of the Issuer and applicable law, adopted the following resolution on
[e} creating a series of [e] shares of Preferred Stock of the Issuer designated as "Fixed Rate
Cumulative Perpetual Preferred Stock. Series [e]".

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

Part I. Designation and Number of Shares. There is hereby created out of the authorized
and un issued shares of preferred stock of the Issuer a series of preferred stock designated as the
"Fixed Rate Cumulative Perpetual Preferred Stock, Series [e}" (the "Designated Preferred

The authorized number of shares of Designated Preferred Stock shall be [e}.

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

The following terms are used in this [Certificate Designations]
Standard vrr,VI,:lorl<;: in Schedule A as rl",i"'np.rl

par value $[ e]
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"Junior Stock" means the Common Stock, [Insert titles ofany existing Junior
Stock[ and any other class or series of stock of the Issuer the terms of which expressly provide
that it ranks junior to Designated Preferred Stock as to dividend rights and/or as to rights on
liquidation, dissolution or winding up of the Issuer.

(d) "Liquidation Amount" means $[ 1,0001 1 per share of Designated Preferred Stock.

(e) means $[Insert $ amount equal to 25% ofthe aggregate
value ofthe Designated Preferred Stock issued on the Original Issue Date].

(t) "Paritv Stock" means any class or series of stock of the Issuer (other than
Designated Preferred Stock) the terms of which do not expressly provide that such class or series
will rank senior or junior to Designated Preferred Stock as to dividend rights and/or as to rights
on liquidation, dissolution or winding up of the Issuer (in each case without regard to whether
dividends accrue cumulatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's UST Preferred Stock [and] [Insert title(~'J ofany other classes or
series ofParity Stockl.

(g) "Signing Date" means [Insert date ofapplicable securities purchase agreement].

(h) "UST Preferred Stock" means the Issuer's Fixed Rate Cumulative Perpetual
Preferred Stock, Series Ie].

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

[Remainder ofPage Intentionally Left Blank]
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IN WITNESS WHEREOF, [Insert name ofIssuer] has caused this [Certificate of
Designations] to be signed by Ie], its [el, this Ie] day of[e].

IInsert nume ofIssuer]

By: _
Name:
Title:



Schedule A

STANDARD PROVISIONS

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

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

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

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

(c) "Business Dav" means any day except Saturday, Sunday and any day on which
banking institutions in the State of New York generally are authorized or required by law or
other governmental actions to close.

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

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

(f) "Charter" means the Issuer's certificate or articles of incorporation, articles of
association, or similar organizational document.

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

(h) has the meaning set forth in Section 3(a).

(i) 1.JJ;llW:!illJlQ!!lJ:!~!11l££" has the mc:an.ing set forth in :-ie<;tlCH1
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(I) means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

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

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

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

(p) "Voting Parity Stock" means, with regard to any matter as to which the holders of
Designated Preferred Stock are entitled to vote as specified in Sections 7(a) and 7(b) of these
Standard Provisions that form a pal1 of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if~ as and when declared by the Board of Directors or any
duly authorized committee of the Board of Directors, but only out of assets legally available
therefor, cumulative cash dividends with respect to each Dividend Period (as defined below) at a
per annum rate 01'9.0% on (i) the Liquidation Amount per share of Designated Preferred Stock
and (ii) the amount of accrued and unpaid dividends for any prior Dividend Period on such share
of Designated Preferred Stock, if any. Such dividends shall begin to accrue and be cumulative
from the Original Issue Date, shall compound on each subsequent Dividend Payment Date (i.e.,
no dividends shall accrue on other dividends unless and until the first Dividend Payment Date for
such other dividends has passed without such other dividends having been paid on such date) and
shall be payable quarterly in arrears on each Dividend Payment Date, commencing with the first
such Dividend Payment Date to occur at least 20 calendar days after the Original Issue Date. In
the event that any Dividend Payment Date would otherwise fall on a day that is not a Business
Day, the dividend payment due on that date will be postponed to the next day that is a Business
Day and no additional dividends will accrue as a result of that period from
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Dividend Period, and for the initial Dividend Period, shall be computed on the basis of a 360-day
year consisting of twelve 30-day months, and actual days elapsed over a 30-day month.

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

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

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

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

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

Section 4. Liquidation Rights.

(a) Voluntarv or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available for
distribution to stockholders of the Issuer, subject to the rights of any creditors of the Issuer,
before any distribution of such assets or proceeds is made to or set aside for the holders of
Common Stock and any other stock of the Issuer ranking junior to Designated Preferred Stock as
to such distribution, payment in full in an amount equal to the sum of (i) the Liquidation Amount
per share and (ii) the amount of any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on sueh amount), whether or not declared, to the date
of payment (such amounts collectively, the "Liquidation Preference").

(b) Partial Pavment. If in any distribution described in Section 4(a) above the assets
of the Issuer or proceeds thereof are not sufficient to pay in full the amounts payable with respect
to all outstanding shares of Designated Preferred Stock and the corresponding amounts payable
with of other the Issuer equally with as
to distribution. and
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distribution has been paid in full, the holders of other stock of the Issuer shall be entitled to
receive all remaining assets of the Issuer (or proeeeds thereot) according to their respective rights
and preferences.

(d) Merger, Consolidation and Sale of Assets Not Liquidation. For purposes of this
Section 4, the merger or consolidation of the Issuer with any other corporation or other entity,
including a merger or consolidation in which the holders of Designated Preferred Stock receive

securities or other property for their shares, or the sale, lease or exchange (tor cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

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

Notwithstanding the foregoing, prior to the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency and subject to the requirement that all
outstanding shares ofUST Preferred Stock shall previously have been redeemed, repurchased or
otherwise acquired by the Issuer, may redeem, in whole or in part, at any time and from time to
time, the shares of Designated Preferred Stock at the time outstanding, upon notice given as
provided in Section 5(c) below, at a redemption price equal to the sum of (i) the Liquidation
Amount per share and (ii) except as otherwise provided below, any accrued and unpaid
dividends (including, ifapplicable as provided in Section 3(a) above, dividends on such amount)
(regardless of whether any dividends are actually declared) to, but excluding, the date fixed for
redemption; provided that (x) the Issuer (or any successor by Business Combination) has
recel\/f'eJ agJgregalte gross proceeds of not than the Minimum Amount (plus the "Minimum
Amount" as defined in the tor each other oUl:sta:nding
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successor by Business Combination) from such Qualified Equity Offerings (including Qualified
Equity Offerings of such successor).

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

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

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

(d) Partial Redemption. In case of any redemption of part of the shares of Designated
Preferred Stock at the time outstanding, the shares to be redeemed shall be selected either pro
rata or in such other manner as the Board of Directors or a duly authorized comm ittee thereof
may determine to be tail' and equitable. Subject to the provisions hereof, the Board of Directors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which of Designated Preterred Stock shall be redeemed from time to
time. If than all by are a new f'p"hf'f'c>fp
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Manhattan, The City of New York, and having a capital and surplus of at least $500 million and
selected by the Board of Directors, so as to be and continue to be available solely therefor, then,
notwithstanding that any certificate for any share so called for redemption has not been
surrendered for cancellation, on and after the redemption date dividends shall cease to accrue on
all shares so called for redemption, all shares so called for redemption shall no longer be deemed
outstanding and all rights with respect to such shares shall forthwith on such redemption date
cease and terminate, except only the right of the holders thereof to receive the amount payable on
such redemption from such bank or trust company, without interest. Any funds unclaimed at the
end of three years fi"om the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

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

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

Section 7. Voting Rights.

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

(b) Preferred Stock Directors. Whenever, at any time or times, dividends payable on
the shares of Designated Preferred Stock have not been paid for an aggregate of six quarterly
Dividend Periods or more, whether or not consecutive, the authorized 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 anyone or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to elect two directors (hereinafter
the "Preferred Directors" and each a "Preferred Director") to fill such newly created
directorships at the Issuer" s next annual meeting of stockholders (or at a special meeting called
for that purpose prior to such next annual meeting) and at each subsequent annual meeting of
stockholders until all accrued and unpaid dividends for all past Dividend Periods, including the
latest completed Dividend Period (including, if applicable as provided in Section 3(a) above,
d iv idends on such amount), on all outstand ing shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law provided, subject to in the event
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qualified as directors, the term of office of all Preferred Directors then in office shall terminate
immediately and the authorized number of directors shall be reduced by the number of Preferred
Directors elected pursuant hereto. Any Preferred Director may be removed at any time, with or
without cause, and any vacancy created thereby may be filled, only by the affirmative vote of the
holders a majority ofthe shares of Designated Preferred Stock at the time outstanding voting
separately as a class together with the holders of shares of Voting Parity Stock, to the extent the
voting rights of such holders described above are then exercisable. If the office of any Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold office for the unexpired
term in respect of which such vacancy occurred.

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

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

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

(iii) Share Exchanges. Reclassifications. Mergers and Consolidations. Any
consummation of a binding share exchange or reclassification involving the Designated
Preferred Stock, or ofa merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged for
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provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
issued amount, whether pursuant to preemptive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

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

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

Section 9. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or ifgiven in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
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COm!)arIY or any similar facility. such be to the holders

Pn't;'l'n~d in any manner FlPl'ln:,ttp,d

Section 10. No share of Designated Preferred Stock shall have
any of preemption whatsoever as to any securities of the Issuer, or any rights or

or thereto, or such



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

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



ANNEX C

FORM OF WAIVER

paJ-!icip2Itio·n in the
TARP

the United States my
c0fl11Jerlsatlon or benefits that are to the issued the
nf"nJOlrrrnPlnr of the Treasury as published m the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation,
incentive and other benefit plans, arrangements, pohcies and agreements (including so-called
"golden parachute" that 1have with my employer or in which I participate as they
relate to the period the United States holds any equity or debt securities of my employer acquired
H"Ymoh the TARP Capital Purchase Program.

This waiver includes all claims I may have under the laws of the United States or any state
related to the requirements imposed by the aforementioned regulation, including without
limitation a claim for any compensatwn or other payments I would otherwise receive, any
challenge to the process which this regulation was adopted and any tort or constitutional
claim about the effect of these regulations on my employment relationship_



ANNEX D

FORM OF OPINION

The has been
standmg under the laws of the state of its im;or-pOraliol:1.

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

The Wan'ant has been duly authorized and, when executed and delivered as
contemplated by the Agreement, will constitute a valid and lega]]y binding obligation of the
Company enforceable against the Company in accordance with its tenns, except as the same may
be limited applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
aiiecting the enforcement of creditors' rights generally and equitable principles,
regardless of whether such enforceabilIty is considered in a proceeding at law or in equity.

The shares of Warrant Preferred Stock issuable upon exercise of the Warrant have
been duly authorized and reserved for issuance upon exercise of the Warrant and when so issued
in accordance with the tenns of the Warrant will be validly issued, fully paid and non-assessable,
and WII! rank passu with or semor to aU other senes or classes of Preferred Stock, whether
or not issued or outstandmg, with respect to the payment of dividends ilnd the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

The Company has the corporate power and authority to execute and deliver the
Agreement and the Warrant and to carry out its obligations thereunder (which includes the
issuance of the Preferred Shares, Wanant and Wanant 'Jual~''''I.

(f) The delivery and performance by the Company oftha A£'rei~ment

the Wanant and the consummation of the transactions have been
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ANNEXE

FORM OF WARRANT TO PURCHASE PREFERRED STOCK

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

WARRANT
to purchase

Shares of Preferred Stock

of---------

Issue Date: ----------

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

"Board ofDirectors" means the board of directors of the Company including any duly
authorized com mittee thereo f.

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

means.
ass,ocultlon, or similar org,anizational d()CllitnellL

om,r){m'\) means the Person name. or other organizational form and
lunsdlctlcHl is set forth in Item I of Schedule A hereto.



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

"Exercise Price" means the amount set forth in Item 2 of Schedule A hereto.

t.,xlJit'atj'on Time" has the meaning set forth in Section 3.

"issue Date" means the date set forth in Item 3 of Schedule A hereto.

"Liquidation Amount" means the amount set forth in Item 4 of Schedule A hereto.

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

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

"Preferred Stock" means the series of perpetual preferred stock set forth in Item 5 of
Schedule A hereto.

"Purchase Agreement" means the Securities Purchase Agreement Standard Terms
incorporated into the Letter Agreement, dated as of the date set fOl1h in Item 6 of Schedule A
hereto, as amended from time to time, between the Company and the United States Department
of the Treasury (the "Letter Agreement"), including all annexes and schedules thereto.

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

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

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

"\./0/1NJ"··· has the rneaning set forth in Section 2*
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, ifany, up
to an aggregate of the number of fully paid and nonassessable shares of Preferred Stock set forth
in Item 7 of Schedule A hereto (the "Shares"), at a purchase price per share of Preterred Stock
equal to the Exercise Price.

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

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

4. Issuance of Shares: Authorization. Certiticates for Shares issued upon exercise of
this Warrant will be issued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any transfer
nt'i'"r'r;"n contemporaneously therewith). The Company that the Shares so issued will be
de(~m(~d to to the Warrantholder as the business on the date on which
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation of any applicable law or regulation or of any requirement of any securities
exchange on which the Shares are listed or traded.

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

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

7. Transfer/Assignment.

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

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

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

9. Upon receipt by the Company
P\!lr1f·t1et~ reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
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JO. Saturdays. Sundavs. Holidays. etc. If the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is
a business day.

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

J2. Adjustments and Other Rights. For so long as the Original Warrantholder holds
this Warrant or any portion thereot: ifany event occurs that, in the good faith judgment of the
Board of Directors ofthe Company, would require adjustment of the Exercise Price or number of
Shares into which this Warrant is exercisable in order to fairly and adequately protect the
purchase rights ofthe Warrants in accordance with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such adjustments
in the application of such provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the good faith opinion of the Board of Directors, to protect such
purchase rights as aforesaid.

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

13. The Company will not, by amendment of its Charter or through
any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of

or any other voluntary action, avoid or seek to avoid the observance or performance of
the terms to be or performed hereunder by but will at all times in
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this
Warrant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof.
To the extent permitted by applicable law, each of the Company and the Warrantholder hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated hereby or thereby.

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

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

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

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

[Remainder olpage intentionally left blank]



[Form of Notice of Exereise]
Date: ----

TO: (Company]

RE: Election to Purchase Prel'erred Stock

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

Number of Shares of Preferred Stock: 1

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

Holder: -----------
By:
Name: _

Title:

the unclerslgned upon exc:rcrse of the attached Warrant pursuant to



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

Dated: -------

COMPANY: __

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to Warrant]



SCHEDULE A

Name:
Corporate or other organizational form:
Jurisdiction of organization:

Exercise Price: 2

Item 3
Issue Date:

Item 4
Liquidation Amount:

Item 5
Series of Perpetual Preferred Stock:

Item 6
Date of Letter Agreement between the Company and the United States Department of the
Treasury:

Item 7
Number of shares of Preferred Stock: 3

Item 8
Company's address:

Item 9
Notice infDrmation:

$0.0 I per share or such greater amount as the Charter may as the par value of the Preferred Stock.

Preferred Stock for which this Warrant exercisable shall include
effect the pursuant to Section

in the
following exercise Warrant and payment of the Exercise Price

ac(;OrdallCe with such Section the net number of shares of Preferred Stock delivered to the
rounded to the nearest whole would have an aggregate Amount

ag.!l~re~~ate amount invested the States of the the



SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company Infonnation:

Name of the Company: PFSB Bancorporation, Inc.

Corporate or other organizational form: Corporation

Jurisdiction of Organization: Wisconsin

Appropriate Federal Banking Agency: Federal Reserve

NotIce Information:-.
40214 S. Ekern Avenue
PO Box 489
Pigeon Falls, WI5tj.760
Phone:_
Email:_

--Lindquist & Vennum P.L.L-P.
4200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402

Phone:__..
Email:

Series of Preferred Stock Purchased: Fixed Rate Cumulative Perpetual Preferred Stock,
Series A

Per Share Liquidation Preference of Preferred Stock: $[,000

Number of Shares of Preferred Stock Purchased 1,500

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

Series of Warrant Preferred Stock: Fixed Rate CumulatIve Perpetual Preferred Stock,
Series B

UST Sequence No. 1335
Ooc# 3063967\1



Number Warrant Shares: 100071

Number of Net \Afo~c""'t Shares net settlelneI1t):

Exercise Price of the 'IN alTant:

Purchase Price $l,J''!'v,,,,vv

Location of Closing: Telephonic

Time or"~"J"jJj5' 900 a,m,

1 per share

Date of Closing: September 11, 2009



Wire Information for Closing:

Contact for Confirmatiou of
Wire Information:

Doell 3063967\1

Receiver ABA
Financial Institution:_
City, State:
ABA Number'

Beneficiarv's Financial Institution
Routing!Account Number=-r
Bank: .
Account Name
Account Number
Beneficiary:

UST Sequence No. 1335



SCHEDULEB

eAPnALIZATION

Capitalization Date: August 31, 2009

Common Stock

Par value: $100

Total Authorized: 9,000

Outstanding_

Subject to warrants, options, convertible securities, etc.: None

Reserved for benefit plans and other issuances: None

Remaining authorized but unissued:_

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

Preferred Stock

Par value: N/A

Total Authorized: N/A

Outstanding (by series): NIA

Reserved for issuance: N/A

Remaining authorized but unissued:

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

Doe# 3063967\1
UST Sequence No. 1335



Doc# 3063967\1

--

UST Sequence No. 1335



SCHEDULEC

LITIGATION

List any eX(;eptlOllS to the representation and warranty in Section 2.2(1) of the Securities
Purchase - Standard Tenus,

Ifnone, please so indicate by checking the box: [gJ



SCHEDULE D

COMPLIANCE WITH LAWS

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

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

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

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



REGULATORY AGREEMENTS

List any eX(~eptlOI1S to the representation and warranty in Section
Purchase . Standard Terms.

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

SCHEDULE E

of the Securities



SCHEDULEF

DISCLOSURE SCHEDULES

information required pursuant to Section
StaJ1dard Terms.

of the Securities Purchase

•

•
•

•

The ti>llmvJrllI documents are attached:
Financial Statements for Years Ended December 31, 2006 and 2005
Financial Statements for Years Ended December 31, 2007 and 2006
Financial Statements for Years Ended December 31, 2008 and 2007
FR Y-9SP as ofJune 30, 2009

Audited financials are not available.
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