
UNITED STATES DEPARTMENT OF THE TREASURY
1500 PENNSYLVANIA AVENUE, NW

WASHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

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

Thc purpose of this letter agreement is to confirm the tenns and conditions of the
purchase by thc Investor of the Purchased Securities. Except to the extent supplemented or
superscded by the terms set forth herein or in the Schedules hereto, the provisions contained in
the SecUlities Purchase Agreement - Standard Tenns attached hereto as Exhibit A (the
"Securities Purchase Agreement") are incorporated by reference herein. Terms that are defined
in the Securities Purchase Agreement are used in this letter agreement as so defined. In the event
of any inconsistency between this letter agreement and the Securities Purchase Agreement, the
tenns of this letter agreement shall 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 terms specified on Schedule A hereto.

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

This letter agreement may be executed in any number of separate counterparts, each such
counterpart being deemed to be an original instrument, and all such counterparts will together
constitute thc same agreement. Executed signature pages to this letter agreement may be
delivered by facsimilc and such facsimiles will be deemed as sufficient as if actual signature
pages had been deli vered.
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

By: _

Name:
Title:

RCB FINANCIAL CORPORATION

,

By:C4/1,I.0...A

Name: Edmond H. Wilson
Title: Chief Executive Officer

Date: June li-, 2009
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the panies hereto as of the date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

~~/~£'f\4=----
Title: Chief Risk and Compliance Officer

RCB FINANCIAL CORPORATION

By: _

Name: Edmond H. Wilson
Title: Chief Executive Officer

Date: June ft, 2009

HY\.M " ..{ (. rr'·{v--,

AU"te''''''''
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SCHEDULE A

ADDITIONAL TERMS AND CONDITIONS

Company lnfonnation:

Name of the Company:

Corporatc or other organizational fonn:

Jurisdiction of Organization:

Appropriate Federal Banking Agency:

Notice Infannation: If to the Company:

Tenns of the Purchase:

RCB Financial Corporation

Corporation

Geoq,'ia

FDIC

RCB Financial Corporation
228 North Second Avenue
Rome, GA 30165
Attn: Edmond H. Wilson

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

Per Share Liquidation Preference of Preferred Stock: $1000

Number of Shares of Preferred Stock Purchased: 8,900

Dividend Payment Dates on the Prefen'ed Stock: Feb. 15, May 15, Aug. 15, Nov. 15 of each
year

Series of Wanant Preferred Stock: Fixed Rate Cumulative Petpetual Preferred Stock, Series B

Number of Warrant Shares: 268.00268

Number of Net Warrant Shares (after net settlement): 268

Exercise Price of the Wanant: $0.01

Purchase Price $8,900,000
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Closing:

Location of Closing:

Hughes Hubbard & Reed LLP
One Battery Park Plaza
New York, NY 10004

Via Telephone Conference Call

Time of Closing:

Date of Closing:

9:00 a.m., EST

Friday, June 19,2009

Wire Information for Closing:

ABA Number~.:~~§~~~:~:::..Bank: ::p ; £ £
Account Name: ] I !
Account Number: m 7
Beneficiary: ., J ; i I •

Contact for Confirmation of Wire Information:

Connie Williams, CFO. RCF Financial Corporation and River City Bank
(706) 236-3552 (office)
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SCHEDULEB

CAPITALIZATION

Capitalization Date: May 31, 20091

Common Stock

Par value: $5.00/per share

Total Authorized: 10,000,000

Outstanding: 2,132,521

Subject to warrants, options, convertible securities, etc.: Warrants: 573,220; Options: 164,634

Rescrved for benefit plans and other issuances: 250,000

Remaining authorized but unissued: 7,129,625

Shares issued after Capitalization Date: -0-

(other than pursuant to warrants, options, convertible
securities, etc. as set forth above):

Preferred Stock

Par value: N/A

Total Authorized: none.

Outstanding (by series): -0-

Reserved for issuance: -0-

Remaining authorized but unissued: none

Holders of 5% or more of any class of capital stock and primary address:

151i';1::..(5.90%): ;

3 (5.16%)

n ; I g VI

I On June 10, 2009, the Corporation acquired all the outstanding shares of common stock of River City Bank and
became the holding company for the Barue lllis is the capitalization for the Bank.
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SCHEDULEC

LITIGATION

List any exceptions to the representation and WaiTanty in Section 2.2(1) of the Securities
Purchase Agreement - Standard Tenns.

If none, please so indicate by checking the box: [8].
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SCHEDULED

COMPLIANCE WITH LAWS

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

[fnone, please so indicate by checking the box: [SJ.

List any exceptions to the representation and wananty 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: [SJ.
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SCHEDULEE

REGULATORY AGREEMENTS

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

Ifnone, please so indicate by checking the box: r8J.
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SEct RITIES PERCH.\SE .\GREE.\IE\T - STA\D\IW TER.\IS

Redt,",:

\\ IIERE.\S. :he l.·niled SIalL's DL'partllll'11l e) I' lilt' l·rL'.lSUr\· nhe "!JI\,,''!''I''') ill.ly r'relill
time {~) time ~l~rt.'r..' (L) pUfch:Jst.' shJrt's l)fprdl'rrcd Sr..)CK ~Hld \\~lIT~lJHS fwm di~ible tinanl,..'iJI
illStitutitll1S \\ hidl \,.'leet to paniciratL' in tlk' Trtluhh.'d . \5:'1..'( Rt.,[jt.·f PnJgl'~m C,lpiul Purchase
Progr,"n ("C l'P" I:

\\·IJERE.\S. all digibk tinan~ial institlltie)n ek~ting I,) participate in thl' CPP and iSSue
st.'curitit:s to the InYl.'stor (referred to herdn as [he "ComplIny'") shall t.'IHer into J IcHef Jgrc~mt.:nt

(the "L""l'l' .·/gr""·IlI"·/lI") \\ith Ih,' In\',,swr \\hich incorporates this Securities Purch'lse
..\grcement - Standard Terms:

\VHERE.-\S. the Company agrees to expand the !low of credit to U.S. consumers and
businesses on competitiye lenns to promote the sustained gro\\th and vitality of the C.S.
economy:

WHEREAS, the Company agrces to work diligcntly, undcr existing programs, to modify
the terms of residential mortgages as appropriate to strengthen the health of the U.S. housing
market;

WHEREAS, the Company intends to issuc in a private placement the number of shares of
the series of its Preferred Stock ("Pr~ferredStock") set forth on Schedule A to the Letter
Agreement (the "!'re/erred Shares") and a warrant to purchase the number of shares of the series
of its Preferred Stock ("Warrant Prejerred Stock") set forth on Schedule A to the Letter
Agreement (the "Warrant" and, together with the Preferred Shares, the "Purchased Securities")
and the Investor intends to purchase (the "Purchase") from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by this Securities Purchase Agreement­
Standard Terms and the Letter Agreement, including the schedules thereto (the "Schedules"),
specifying additional terms of the Purchase. This Securities Purchase Agreement - Standard
Terms (including the Annexes hereto) and the Letter Agreement (including the Schedules
thereto) arc together referred 10 as this "Agreement". All references in this Securities Purchase
Agreement _. Standard Terms to "Scheduks" arc to the Scheduks attached to the Letter
.\greement.

"'OW, THEREfORE. in eunsideration of the premises, and of the representations.
\\arranties. co\enants and agreements set forth herein. Ihe parties agree as lollows:

Article I
Purchase; Closing

1.1 Purchase. On the terms and subject to the conditions SL·t ('\fth in this ,.\gre,'mcnt.
the Company agrees to sell to the In\esto!'. and Ihe Inyest"r agrccs to purchase Irom the
Company. at the Closing las hereinafter delined). the Purchased Sccuritics lor the pricc set I('rth
on Schedule A tthe "Pllrdllise I'ria").



talOn lhe ((..'nll~ .llld :'lIbjl'('t tl..) !h~ (l..)lh.litil.lI1S :'l...'t tl)nh in [hi~ ,·\~rt:\.·Jllent. the (It):,ing
l.)(th(' Purchase (the "l'!O'Ulg"\ \\-ill t'ik(' pl~l~~.1t tl1(' 1l..)(',uil..1!l :,pt.'1..'iticd in ~chr,:dllk A_, at the
timt> Jlld l..)Jl tl1(' ..btl...' S-t.'[ tl)nh in ~dlt.'duk ,\ l)r as 51.)\..)11 ~lS practicable thr.:rt..'Jtter. or at such \)thl..?r
['bec. lime cmd date as slwll h,' "gr,'l'd h,'l\\,'cn the C"llll'any and the In\'l'51Or. The lime ,md datc
l..'[\ \\111 ...'11 tilt: CIl1sing t)('('urs is rt.·t~n('d t\..) ill this .-\grel.'ll1cllt as tht: "('/osing Dllfl"',

(h) Suhjel'tlO thl' ttlltillmel1l \1r \\ai\w of the conditions 10 thl' Closing in this Section
I..:' .•lIthc Closing the C"lllpany will ddi\er Ihe Prdl'rrl'd Shares and the Warrant. in l'ach case
35 e\idl'ncl'd hy one or more certiticatl's dated the Closing Date and hearing appropriate Icgends
as hl'rcinatkr pro\'ided for. in exchange tor payment in ttill of the Purchase Price by wire
Iransfer of imml'diately a\ailablc l:nitcd States funds to a bank accOUI1l designated by the
Company l1l1 Schcdule .\.

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

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

(i) (A) the representations and warranties of the Company set forth in (x)
Section 2.2(g) of this Agreement shall be true and correct in all respects as though made
on and as of the Closing Date, (y) Sections 2.2(a) through (t) shall be true and correct in
all material respects as though made on and as of the Closing Date (other than
representations and warranties that by their terms speak as of another date, which
representations and warranties shall bc true and correct in all material respects as of such
other date) and (z) Sections 2.2(h) through (v) (disregarding all qualifications or
limitations set frJrlh in such represcntations and warranties as to "materiality". "Company
\Ialcrial Adverse Effect" and words of similar import) shall be true and correct as thou~h

made on and as of thc Closing Datc (other Ihan representations and \\arranties that by
their terms speak as of another date. which representations and "arranties shall be true
and correct as of such other date), e,xcept to the extent that the fiJi lure of such
representations and warranties referred to in this Section 1.2rd)(i)(A)(z) to he so true and
wrrect. indh'idually or in the aggregate, docs not have and \\<,uld not reasonably be
expecledlO have a Company ylaterial ,\dvcrse En"ct and 18) the Company shall have
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pcrt....'nllt.\.f in .dll1li.Hcrial re'p(.'l't~ ,1/lI..'blig~Hit..1n~ fL'quin..'d Cl) hI..' p\,.'rt....lrlll(.·,j P: it under this
.\grt.'(.'m(.'llt ..It I'r pri\\f tll tlk' Clt)5ing.:

(ii t tile In\"I..'stor ~hall han..' rc,,,ct.:'i\\~J ,1 .........rriticat(,' :,i~l1l..'d Oil L'l..'hi.llf of [h~

CI.)ll1p311;."l'; ,1 :,cllil.lr c'\t..'l'utl\"C OftiLC[ l,.'l.'rtitying fl.) tilt.' CnL'C( rh.H the ('1..)l1ditions sd [{lnh
in Sc(,tion I"~{ d II i) 113\"C been satisl1cd:

tiii) the Cl)mpan: shall ha"e dul, adl)pted .md tikd "ith thc Seerdar, l)fSwtc
l)l' its jurisdictitHl til' orgi.lllizJ.tion or l)thl.'r ,tpplicable GO\ cn1l1h:ntal Entity the
~lll1endl1lt.'r1t$ to irs ct.'niticate or articles of incorporatil'l1. articles of association. or $imilar
organizational documcnt ("Chana"j in substantially the forms auached hereto as .. \nncx
,:'> and Anncx B (the "Cel'li/ic,,'es ,,{Desigllaliolls") and such tiling shall haw becn
accepted:

(iv) (A) the Company shall ha"e effected such changes to its compensation.
bonus. inccntive and other benefit plans. arrangements and agreements (induding golden
parachute. severanCe and employment agreements) (collectively, "Belle/i, Plans") with
respect to its Senior Executive Officers (and to the extent necessary for such changes to
be legally enforceable, each of its Senior Executive 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 eomply with Section Ill(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 senior executive officer
certifying to the effect that the condition set forth in Section 1.2(d)(iv)(A) has been
satisfied;

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

(d) the Company shall have delivered to the In\estor a written opinion ti'om
counsel to the Company (which may be internal counsd). addressed to the In\estor and
dated as of the Closing Date. in substantially the t'1I'In attached hereto as Annex f);

(vii) the Company shall have deli\wed certificates in propel' form or. with the
prior consent of the [mestor, evidence of shares in book-entry timn. e"ideneing the
I'ref<:rred Sharcs to Inwstor or its designce(s): and

,
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I\iii) ,h~ C'):lll'any ,hall ha,c' ,lui, L'x~cut~d th~ Warrant in ,ub,tanti,tll, lh~

(~'rlll ;l tt.l\:llL'd I1L'['I..'(\.) ,\:' J.llllL·:U~ ,11lJ ,..Ie! i\ t"1\.'d such c.'\L'Cllh:d \\ ';\rrant [L\ tht..' [11 \-L's{\.)r l,Jr

it~ ~k~ignL'L'I:'; I.

13 Intc.:rprt:urit'll. \\"111..'11 ~l n..'t<':rL'nct: is made in this _\gr~(,lllent [0 "RLcit;'lJS:'
·'.-\nidt's.·· ··~t'('til.)lls.-. or ".'\nl1c.'\.('s" sw:h rcft"fL'!1Cc ~halJ bt:' to a R('cital. :\nick l)f S~ction l)f.
lJr .\nne:\ to. this Securities Purl.'h.:lst.' .-\srt.'L'l1h:nt - St~nJ~rd Tefllls. and ~l rd(-rc!1c(' to
"Sdlt:Juks" shall he tl1 a Scht.'duk !I..) thL' Letter .-\,grL'L'Illt..'Ilt. in each (';,lSt.:'. lInk'55 otherwise
indicJted. The terms ddined in th~ singubr ha"~ a c,omparable meaning \\ h~n used in the plural.
and ,ice ,·ersa. Rd"cr~nccs to ··herein··. "her~of". "hereunder" Jnd the lik.: rd"cr to this
"\gr~~ment as a \\ hole and not to any particular section or proyision. unless the context requires
oth~rwise. The table of contents and headings contained in this Agreement are for reference
purposes only and are not pan of this .-\gre~ment. Wheneyer the words "include:' "includes" or
"including" are used in this Agreement, they shall be deemed tollowed by the words "without
limitation:' No rule of construction against the draftsperson shall be applied in connection with
the interpretation or entorcement of this Agreement. as this Agreement is the product of
negotiation between sophisticated parties advised by counsel. All references to "$" or "dollars"
mean the lawful currency of the l:nited States llfAmerica. Except as expressly stated in this
Agreement, all references to ,my statute, rule or regulation are to the statute, rule or regulation as
amended, modified, supplementcd 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 banking institutions in the
State of New York generally are authorized or required by law or other governmental actions to
c1osc.

Article II
Representations and Warranties

2.1 Disclosure.

(a) On or prior to the Signing Date. the Company delivered to the tnvestor a schedule
('Disclosure Schedule") setting torth, among other things, items the disclosure of which is
necessary or appropriate either in response to an express disclosure requirement contained in a
provision hereof or as an exception to one or more representations or warranties contained in
Section 2.2.

(b) "Co/llpany .Ifalerial ..1<h·er.l'e Efket'· means a material adwrse effect on (i) the
business. results of operation or tinancial condition of the Company and its consolidated
subsidiJries taken as a \\ hole: prol'ided. howerer. that Company :-,·faterial Adverse Effect shall
not be deemed to include the effects of (AJ changes after the date of the letter Agreement (the
"Signing Dale") in general business. economie or market eonditions (including changes
generally in prevailing interest rates. er~dit a"ailability and liquidity. currency exchange rates
and price levels or trading ,olumes in the Cnited States or toreign secnrities or eredit markets),
or any outbreak or escalation of hosti lities. declared or undeclared acts of \\ ar or terrorism. in
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c:lL'h C:1:'I.' ~\;.'Ik·r'llly df'tL'((ing [ht.' il1dll~tri('s in \\hi\.'h the C\.1mpany ~lIld its sul'sidi,lries \..1per~lk.

(B) .... hang\,.·s \'r pn,\p\.'s\..'d \.'h;lIl~C~ ,1ftt.:f (ht: ~isnil1:; D~lt(' in ~\"'n\"'r~llly ,tc('t,.'ptcJ :h..'l,.'tHlilling

princi~'ks in the l'nik'd Stall.'~ ("(;.L-IP") or re~ul.H\)ry :!ccl)lInting fcquirelllt..'nls.llraurhorit:Hi\('
intt:rprdatit)l1s thCf\,.'l)t'. l)f (e) ....'hangt.'s l1l' pnJpo:,ed ('h~lllgcS ant.'r tht.' Signing Date in ~e('tlrirle$,

banking and other laws "f general clpplicabilily or rei;1tcd policies or interprelati'1I1s of
GOYc'rtlmcnlal Emilics linlhc case "feach oflho,e dauses (.'\\.181 and lei. olhcr lhan change's
\.)f \)('currt.'llccs to tht.' L'\"tl.'llt that such changt.'s IX o('currences ha\'t: or would ft.'asonabl:- be
t,.'\pt.'cll..'d £0 ha\'c a Illi.HL'rially dispropol1ionatC' aJn.:rse t.'ftect on tht.' Company and its
c<1!lsolidalc'd subsidiarics taken as a "hole rc!ati,'c 10 comparable l·.S. banking or tinaneial
sen'ices organizations'l: or (ii) thl..' ability of the Company to consummate the Purchase and other
lransactions cl1J11emplalcd by this .-\greemel1l and tho \\'an'ant and perform ils obligations
hereunder or lhereunder on a limely basis.

Ie) "Pr,,\'ious!l' Disc/ose,r means information set tOrlh on tho Disclosure Schedule,
provided. however. thar disclosure in any section of such Disclosure Schedule shall apply only to
the indicated seclion of lhis Agreement except to the eXlent that il is reasonably apparent from
the face of such disclosure that such disclosure is relevant to another section of this Agreement.

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

(a) Organization, Authority and Significant Subsidiaries. The Company has been
duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
organization, with the necessary power and authority to own its properties and conduct its
business in all material respects as currently conducted, and except as has not, individually or in
the aggregate, had and would not reasonably be expected to have a Company Material Adverse
Effect, has been duly qualified as a foreign corporation for the transaction of business and is in
good standing under the laws of each other jurisdiction in which it owns or leases properties or
conducts any business sO as to require such qualification; each subsidiary of the Company that
would be considered a "significant subsidiary" within the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 1933 (the "Securities Ad'), has been duly organized
and is validly existing in good standing under the laws of its jurisdiction of organization. The
Charter and bylaws of the Company, copies of which have been provided to the Investor prior to
the Signing Date, are true. complete and correct copies of such documents as in full force and
effect as of the Signing Date.

Ibl Capitalization. The aUlhorized capital stock of the Company, and the outstanding
capilal stoek of the Company tincluding securities convertible into. or exercisable or
exchangeable for. capilal stock of the Company) as of the most rccent riscal momh-end
preceding lhe Signing Date ({he "Capita!i:atiol1 Date") is set forth on Schcdule ~. The
oUlstanding shares of capital stock oflhe Company hal'e been duly authorized and are validly
issued and oUlstanding. fully paid and nonassessable. and subject to no preemptiw rights (and
\\we not issued in "iolation of any preemptive rights). As of the Signing Date, the Company
does not ha' e oUlstanding any securities or other obligations providing the holder the right to
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.h:\.!uirt.' its C\llllflllJI1 St{l~k I"Commoll '\"l)\.,k") that is Ih.1t r('::,crn:J t~lr iSSU<1lh:1.' ;l:'l s~"t.'citit.'d 011

~dlL'I.lllk R, ~lIlJ the l"\llllp,lIly has Iwe 1ll,llk ,lily \.1(ht.'r l:\.111lIllitlllC!lt to ,lUdh.)rizt:. i%lh.' \.1r s<.'ll all:
C\111l1l1\.lf1 St\.lck. Sil1\..·c thl' C,lpi{aJiL~lti(11l Dak', thl.' l"\ll1lp~n! has 11l1{ i:,-:\uc:d ,my :,hJfC:\ \.1f

Ct1lllllh1ll StlKk, {..'ther th"lI1 (i) ~hafl.'~ i:'Sll~d llpl)n the..' t.'x~n:is(' of $c\.ld.:. lJptilll1S t1r lkli\t.'r('\i unJt.'r
l)tht.'r <.'tjuity-bd5-CJ <.l\\arJs t'r t1thcr (ll/1\'('nibk ~t.'cllrities or \\'arranCs which were issued and
l1llfstilnding l1l1 the C.,pitalizJtil'n Date Jnd disclo,ed l'l1 Schedule B Jnd (ii) shares disclosed l'n
Scheduk R. E.:l..:!l holder of,:'o r) or n1Llr~ l)f any dass l1( capital stock l)f tilt:' Ct.)mp.:lny J:nd such
11l'ld~r" s primary address are set tlmh l'n Schedule B.

(c) Prd;;rr~d Shares. The Preferred Shares ha"e be~n duly and validly authoriz~d.

and. "hen issued and deli,wed pursuJnt to this .·\gr~ement. such Prdared Shares will be duly
and ,alidly issucd and fully paid Jnd non-Jssessable. will not be issued in violation of any
preempti"e rights. and will rank pari p"SSII 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 assclS in the event of any dissolution. liquidation or winding up of the
Company.

(d) The Warrant and Warrant Shares. The Warrant has been duly authorized and.
when executed and delivered as contemplated hereby, will constitute a valid and legally binding
obligation of the Company enforceable against the Company in accordance with its terms, except
as the same may be limited by applicable bankruptcy. insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and gcneral equitable
principles. regardless of whether such enforceability is considered in a proceeding at law or in
equity ("Bankruplcy Excepliol1s"). The shares of Warrant Preferred Stock issuable upon exercise
of the Warrant (the"Warrcl1ll Shares") have been duly authorized and reserved for issuance upon
exercise of the Warrant and when so issued in accordance with the terms of the Warrant will be
validly issued. fully paid and non-assessable. and will rank pari pa.ySU with or senior to all other
series or classes of Preferred Stock. whether or not issued or outstanding, with rcspect to the
payment of dividends and the distribution of asscts in the event ofany dissolution, liquidation or
winding up of the Company.

(e) Authorization, Enforceability.

(i) The Company has the corporate power and authority to execute and
deliver this Agreement and the Warrant and to carry out its obligations hereunder and
thereunder (which includes the issuance of the Preferred Shares. Warrant and Warrant
Shares). The execution. delivery and performance by the Company of this Agreement and
the Warrant and the consummation of the transactions contemplated hereby and thereby
have been duly authorized by all necessary corporate action on the part of the Company
and its stockholders. and no fl'rther approval or authorization is required on the part of
the Company. This Agreement is a valid and binding obligation of the Company
entorceable against the Company in accordance with its terms. subject to the Bankruptcy
Exeeptions.
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Iii' Th{.' cxccutioll ....ldi\cry ,111d pertl'rmal1~~ by the ( ....)Jnr~Hly l,,'fthis
,\:;n.'(,IlH.'nt anJ tll~ \\',lrrallt and tht: (IJilSllIlHll~ltil,,)1l oCtllc tClf1sac[il.'!ls Cl,,'llk'mplak'l..l
lkT{.,hy ~ll1d thcrd:~~ and (('mplil.lrKt: by thc CIJlllpany \yjth the pl\)\'isil,,'IlS 11,,-'rc\)( ,11lJ

tlk'rel)f. willllLlt (.-\1 rioL-ill?, cl,,)lltli(t with, ...)r result in a bre3ch of:1l1y pn..)\'i:::.il)!l 1,)(.I..)r
(l.)Il:,;ritlHc a dct:wlt {Of all e\ent \\hich. \\ith notke or laps~ of time or bl)th. would
(I..)!lstitute a Jd~nJlt) under. or result in the (ermill.:ltiGn lit'. t.)r accdc..'mtc the pcrtl)rmailCC

r,,-'quireJ t'lY. or rc~ult in a right L)f tc.:nninatil,,)n l)[ ac('ck'ration lIt: or r(,~lIlt in thl.' cft.'ation
1.\[ ,1ny lien. s('('urity intcn:sL charge or c..'IH:umbrJIlCe upon any of the propt.'rtit?$ or 355"-'(5
llf th~ Clll11p'lI1y l1r any subsidiary l'f the Company Ieach a "Coml'uIlY Suhshlian" and.
colkcti\dy. the "Compally Suhsidiaries") under any ofth~ terms. conditions or
pro\"isions of (i J its organizational docum~nts or (ii) any not~. bond. mortgage. indenture.
d~ed of trust. license. leas~. agr~ement or other instrument or obligation to which the
Company or any Company Subsidiary is a party or by \\ hich it or any Company
Subsidiary may be bound. or to which the Company or any Company Subsidiary or any
of the propeI1ies or assets of the Company or any Company Subsidiary may be subject. or
(B) subject to compliance with the statutes and r~gulations referred to in the next
paragraph. violate any statute, rule or regulation or any judgment, ruling, order, writ.
injunction or decree applicable to the Company or any Company Subsidiary or any of
their respective propeI1ies or assets except, in thc casc of clauses (A)(ii) and (B), for
those occurrences that, individually or in the aggregate, have not had and would not
reasonably be expccted to have a Company Material Adverse Effect.

(iii) Oth~r than the filing of the Certificates of Designations with the Secretary
of State of its jurisdiction of organization or other applicable Governmental Entity, such
tilings 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, conscnt or approval of, any Governmcntal Entity is rcquired
to be made or obtained by th~ Company in connection with the consummation by the
Company of the Purchase except for any such notices, tilings, exemptions, reviews.
authorizations, consents and approvals the failure of whieh to make or obtain would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

(f) Anti-takeover Provisions and Rights Plan. Th~ Board of Directors of the
Company (the '"Board ofDirectors'") has taken all necessary action to ensure that the transactions
cont~mplat~d by this Agreement and the Warrant and the consummation of the transactions
contemplated hcrcby and th~r~by. including the ~x~rcis~ of the Warrant in accordance with its
terms. will be exempt from any anti-takeover or similar provisions of the Company's Chart~r and
bylaws. and any other provisions of any applicable ·'moratorium··. "control sharc·'. "fair price'".
"interested stockholder" or other anti-takeO\"Cr laws and regulations of any jurisdiction.

(g) :-':0 Companv \fat~rial Ad'erse Fff~ct. Sincc the last day of the last completcd
liscal period for which financial statemcnts arc included in the Company Financial Statements
(as detined helow). no fact. circumstance. e\'~nt. change. occurrcncc. condition or dC"elopment
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has lx·currcl.i tluL IIlJiyidually ('I' in the' .lggn:gate. has haJ \,)1' \\'I.)ldd reasonably Q(' l..'\pl..'L'tL'd to
h:1\\, a Celmp:\Il\' \ bterial ,\d\ ,'r,e En;"t.

lill Cmnran\ Fin~ncial St:ll~m,nt" rh~ Ctlmpany has ?re\'il'usl\ Di"lelSed each e,f
the con,e1lidated financial statements ofth~ Cl1lnpany ,lI1d its consl1lidatc'd subsidiaries (elr each
e1flhe l'lSt Ihree completed fiscal ye~rs of the Cl1mpany (\\hkh shall be audited 10 Ihe extmt
audited lin'lncial statements are :n'ailable pril1f to the Signing Date) 'lI1d each cl1mpletcd
quarterly pcriod since the last completed lisc,,1 year tcolkcti\ely the "COlllp'/ll\' FiIl"l/cit"
S',I/'lIIiIIlS"), The Company Financial Statements present fairly in all material rcspects the
consolidated financial position of Ilw Company and its consolidated snbsidiaries as of the dates
indicated therein and the consolidated results of their operations for the periods specified therein:
~nd except as stated therein. such fll1anci~1 statements (A) were prepared in conformity with
GA..... !' applied on a consistent basis (except as may be noted therein) and (B) 11.1\'e been prepared
from. and are in accordance with, the books and records of the Company and the Company
Subsidiaries,

(i) Reports,

(i) Since December 3f, 2006, the Company and each Company Subsidiary
has tiled all reports, registrations, documents, filings, statements and submissions,
together with any amendments thereto, that it was required to file with any Governmental
Entity (the foregoing, collectively, the "Compal/Y Reports") and has paid all fees and
assessments due and payable in connection therewith, except, in each case, as would not,
individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. As of their respeetive dates of filing, the Company Reports complied in
all material respects with all statutes and applicable rules and regulations of the
applicable Governmental Entities,

(ii) The records, systems, controls, data and information of the Company and
the Company Subsidiaries are recorded, stored, maintained and operated under means
(including any electronic, mechanical or photographic process, whether computerized or
not) that are under the exclusive ownership and direct control of the Company or the
Company Subsidiaries or their aeeountants (including all means of access thereto and
therefrom), except for any non-exclusive ownership and non-direct control that would not
reasonably be expected to have a material adverse effect on the system of internal
accounting controls described below in this Section 2,2(i)(ii), The Company (A) has
implemented and maintains adequate disclosure controls and procedures to ensure that
matcrial information rclating to the Company. including the consolidated Company
Subsidiaries. is made known to the chief executive officer and the chief !inancial officer
of the Company by others within those entities. and (B) has disclosed, based on its most
recent evaluation prior to the Signing Date, to the Company's outside auditors and the
audit committee of the Board of Directors (x) any signi!icant dctieiencies and material
weaknesses in the design or operation of internal controls Iha! are reasonably likcly 10

adversely affect the Company's ability to record. process. sllmmarize and report financial
information and (y) any fraud, whether or nnt material. that involves management or
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\.)ther <?mpk)yt.·es ,,"1h.1 ha'"<.." J. ~igniticH1t fI.,)k in th<.." ( ....)m~'~\I1y·s ilHcrlU! 12\.)lHr(ds \.Ht.T
!ill~ll1cial rCpl1rtins·

Ij) ~l' l'ndi'c!l15ed l.iahiliti~s. ~either the Cl1l11pan" nl)[ any l'fthe Cllmrany
Subsidi.lri(.·s has uIlY liahiliti<.."s l)r obligations of ,my n:ltllrc (JbsoltHL', 3CCTllCd. conting~nt \.)r
\.1thc[wisc) which 3r~ not propt:'rly rctkcted llr resen cd against in th~ Company Financial
StJtL'!llelHS to th~ extent required to be so rdlected l)r rC$crycd :lsJinst in 3ccorJ;lllcc with
G.-\.-\P. except tor 1.-\) liabilitics that ha"c arisen since the last liscal ~'ear end in the llrdinary and
usual COurse of business and consistent with past practice and tB) liabilities that. individually or
in the aggreg~lle. ha\-c not had and would not reasonably bc expeetcd to haye a Company
:--Iaterial .-\dverse Effect.

Ik) Offering of Securities. :\either thc Company nor any person acting 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 offering of any of
the Purchased Securities under the Securities Act. and the rules and rcgulations of the Securities
and Exchange Commission (the "SEC') promulgated thereunder). which might subject the
olTering, issuance or sale of any of the Purchased Securities to Investor pursuant to this
Agreement to the registration requirements of the Securities Act.

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

(m) Compliance with Laws. Except as would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect, the Company and the
Company Subsidiaries have all permits, licenses, franchises, authorizations, orders and approvals
of, and have made all filings, applications and registrations with, Governmental Entities that are
required in order to permit them to own or lease their properties and assets and to carryon their
business as presently conducted and that are material to the business of the Company or such
Company Subsidiary. Except as set lorth on Schedule D, the Company and the Company
Subsidiaries have complied in all respects and are not in default or violation of. and none of them
is. to the knowledge of the Company. under investigation with respect to or. to the kno\vledge of
the Company. ha"e been threatened to be charged with or given notice of any violation of. any
applicable domestic (federal. state or local) or foreign law. statute. ordinance. license. rule.
regulation. policy or guideline, order. demand. writ. injunction. decree or judgment of any
Go\'ernmcntal Entity. other than such noncompliance. defaults or I"iolations that would not.
indi\'idually or in the aggregate. reasonably be expected to have a Company :vraterial Ad\erse
Erteel. Except for statutory or regulatory restrictions of general application or as set forth on
SeheQli.le 12. no Goycrnmental Entity has placed any restriction on the business or properties of
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[h~ (\Jlllpany Of any C\Jll1pall~- SUb5idLlry that \\-I.Juld. inJi\idually llr in [h~ ~ll:!~n..'gatc.
rcasl,mably be..' e.'\pc(tc'd to 113\\.' ~l C\llllpany \btt.'rial .\J\'e..'r'5C En~~L

(n) Fll1pk1\'~~ !kndi( \bl!~rs, Exeept.ls IIl)uld not r,'asl'nal'l\ b~ e,pceted fl) ha\e.
I.'ithcr indi\ idually or in the' aggregate. ~ll\)lllpany \h1k'f"ial.\J\'crs\.' En;':ct: (A) eal.:h "emplo:cc
b~ndit plan" (II ithin the ll1~aning M'Seetion .1131 of the EmploYe~ R~tir<,ment Income Seeurit\,
,\et of 197~. as amended ("ERIS:r)) pro\'iding benetits fl) any current l)r tl)rmer <,mp!Ll~ ee.
,)mea ,1r director of the Company or any member l1t' its "Colllmlled GI'f}Up" lddined as any
orgal1iz.:ltion which is ..1 flH.'mber I.)f a cl)ntn...1lkd group \...l( ~orporations \\-ithin the m~aning. of
Section ~ I~ of the Internal Re\enue Code of 1986. as amended (the "Cvele"» that is sponsored.
maintained or contributed to by the Company or any member of its Controlled Group and for
\\hich the Company or any member of its Controlled Group would have any liability. w!wther
actual or contingent (each. a "Pla,,") has been maintained in compliance with its terms and with
the requiremCllts of all app!icable statutes. rulcs and regulations. including ERISA and the Code;
(B) with respect to each Plan subject to Title IV of ERISA (including, for purposes of this clause
(8), any plan subject to Title IV of ERISA that the Company or any member of its Controlled
Group previously maintained or contributed to in the six years prior to the Signing Date), (I) no
"reportab!e 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, (2) no
"accumulated funding deficiency" (within the meaning of Section 302 of ERISA or Section 412
of the Code), whether or not waived, has occurred in the three years prior to the Signing Date or
is reasonably expected to occur, (3) the fair market value of the assets under each Plan exceeds
the present value of all benefits accrued under such Plan (determined based on the assumptions
used to fund such Plan) and (4) neither the Company nor any member of its Controlled Group
has incurred in the six years prior to the Signing Date, or reasonably expects to incur, any
liability under Title IV of ERISA (other than contributions to the Plan or premiums to the PBGC
in the ordinary course and without default) in respect of a Plan (including any Plan that is a
"multiemployer plan", within the meaning of Section 400 I(c)(3) of ERISA); and (C) each Plan
that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Intcrnal Revenue Service with rcspect to its qualified status that has
not been revoked, or such a determination lettcr has been timely applied for but not received by
the Signing Date, and nothing has occurred, whether by action or by tailure to act, which could
reasonably be expected to cause the loss, revocation or denial of such qualificd status or
lavorable determination letter.

(0) Ta,x~s, Except as would not. individually or in the aggregate. rcasonably be
expected to have a Company :YIaterial Adverse Effcct. (i) the Company and the Company
Subsidiaries have tiled all federal. state, local and (()feign income and franchise Tax returns
required to be tiled through the Signing Date. subject to permitted extcnsions. and have paid all
Taxes due tha~on. and (ii) no Tax detieicncy has bccn determincd adverscly to the Company or
any of thc COlllpany Subsidiaries, nor docs the Company h""e any knowledgc of any Tax
ddiciencics. ··Ta.·( or "Ta.re.~··~ means any federJI. state. local or foreign income. gross receipts.
property, sales. use. license, excise, tranchise. employment. payroll. withholding, alternative or
add on minimulll. ad valorem, transfer or excise tax. or any other tax. custom. duty.
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gl.)\anll1c-l1tal tt:-e IX f.)thcr lik~ aSSCsSlllc-nt I.)r charg~ of JIlY kinJ \\ h~lts\..)c\'cr. !()g\.'thC:f \\ ith ,lIlY

iJl!t:rt'st pr p\.'nalty. illlpOSt.'J hy any G\..)\ t.·rnm~ntal Entity.

(pI ProPl..'l1leS and r t.~ases. Exc~pt 35 \\ould not. indi\'iJu3lly \..)r in the Jggrcgate.
rcas,1Jlably be expectcd [0 havc a C,)mpany \-lateri,II.-\d'Crse Effec!. the Company and Ihe
C,)mpany Subsidiaries haw good and marketable tilk 10 all real properties and all "thcr
prc>perties and assets 0\1 net! by them. in <'nch case free Irom liens. cneumbrances. claims and
defects Ihal would affect the "alue Ihereof or interfere with Ihe use made or 10 be made thaeof
by Ihem. Excepl as \I'ould no!. indi"idually or in the aggregate. reasonably be expected to haw a
Company \-!aterial A.dwrse Effect. the Company and the Company Subsidiaries hold all leased
real or personal property under valid and enforceable leases \lilh no exccptions that would
intertere with the use made or to be made thereof by them.

(q) Envirorunental Liability. Except as would not, individually or in the aggregate.
reasonably be expected to have a Company Material Adwrse Effcct:

(i) there is no legal, administrative, or other proceeding, claim or action of
any nature seeking to impose, or that would reasonably be expected to result in the
imposition of, on the Company or any Company Subsidiary, any liability rclating to the
releasc of hazardous substances as defined under any local, state or federal envirorunental
statute, regulation or ordinance, including the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, pending or, to the Company's knowledge,
threatened against the Company or any Company Subsidiary;

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

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

Ir) Risk Management Instruments. Except as would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect, all derivative
instruments, including, swaps, caps, floors and option agreements. whelher entered into for the
Company's own account, or for the account of one or more of the Company Subsidiaries or its or
their customers. were entered into (i) only in the ordinary course of business, (ii) in accordance
with prudent practices and in all material respects wilh all applicable laws, rules. regulations and
regulatory policies and (iii) with counterparties beliewd to be financially responsible at the time:
and each of such instruments constitutes the valid and legally binding obligation of the Company
or one of the Company Subsidiaries. ~nforeeable in accordance with its terms. except as may be
limited by the Banknlptcy Exceptions. :\either the Company or thc Company Subsidiaries, nor.
to the kno\\ledge of the Company, any other party thereto. is in breach of any of its obligations
u",kr any such agrecment or arrangement other than such breaches that would not, individually
or in the aggregate. reasonably be expected to have a Company :vlaterial Adverse Effect.
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IS) .-\~rl't,.~lllell(;; with Rt:-\!ulawn· .\~~Ih..:ks. E:\~c.'pt ,g ~d t~1nh l..l11 ~\... heduk· F. Ih.:i(!ln

{h~ Cl)lllpany nor any C\.1lllpany SubsiJiary is ~lIbj ...,..:( [l1 .lll: l1utcrial Ct...1SC-,1Ih.I-d...·sis( .. lr \.lrha
~ill1ifar l1rdt.~r t,.1r ..... nt"l11\:-elllt.·IH ~K[illn issued by. \.)/" is J. rart~ h.1 .H1~ Il1~Ht.Tial \\ rin ....n agr~(,Il1~Ilt.

Cl1ns.t.·nl .1gr.....c!11t:-Il( Of I11t,.·lllOrandum 1.1 ( llndt.'rsranding \\ ieh. \.)f is a pany (0 any cL1llllllirmr:nr ktk.'r
or similar llnJ~rtaking to. or is subject w ,lny Clpiti.ll \.Iirt.'l,.'ti\·e by. or since Dec(,l11b~r 31.2006.
has adopk'd any board resolutions at the request,lf. any Gowrnmental Entity (lHher than the
.....ppropriarc Federal Banking .·\gencies with jurisdiction LHer the Cl1mp,ltly and the Company
Subsidiaries) that eurremly restricts in any material respect the conduct elf its business or that in
any material manner rdates to its capital Jd~quacy. its liquidity and funding policies and
practices. its ability to pay di\·idends. its credit. risk managemem or compliance policies or
procedures. its internal controls, its mamgement or its operations or business (each item in this
sentence, a "Regulatory AgreeJllem"l. 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 subjcct. and neither the Company nor any Company Subsidiary has
received any notice from any Governmental Entity indicating that either the Company or any
Company Subsidiary is not in compliance in all material respects with any such Regulatory
Agreement. "Appropriate Federal Banking Agency" means the "appropriate Federal banking
agency" with respect to the Company or such Company Subsidiaries, as applicable, as defined in
Section3(q) of the Federal Deposit Insurance Act (12 U.S.C. 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 pmdent and consistent with industry practice. The Company
and the Company Subsidiaries arc in material compliance with their insurancc policies and are
not in default under any of the material terms thcreof, each such policy is outstanding and in full
forcc and effect, all premiums and other payments due under any material policy have becn paid,
and all claims thereunder have been filed in due and timely fashion, except, in each case. as
would not, individuaJly or in the aggregate, reasonably be expected to havc a Company Material
Adverse Effect.

(u) Intellectual Property. Except as would not. individually or in the aggregatc,
reasonably be expected to have a Company Material Adverse Effect. 0) the Company and each
Company Subsidiary owns or otherwise has the right to use. all intellectual property rights.
including all trademarks. tradc dress. trade namcs, service marks. domain names. patents,
im·entions. trade secrets. know-how, works of authorship and copyrights therein. that are used in
the conduct of their existing businesses and all rights reiating to the plans. design and
specifications of any of its branch facilities ("Proprietary Rights") free and clear of all licns and
any claims of ownership by current or former employees, contractors. designers or others and (ii)
neither the Company nor any of the Company Subsidiaries is materially in/ringing. diluting.
misappropriating or violating, nor has the Company or any or the Company Subsidiaries received
any written (or. to the knowledge of the Company. oral) communications alleging that any of
them has materially infringed, diluted, misappropriated or violated. any of the Proprietary Rights
owned by any other person. Except as would not. individually or in the aggregate. reasonably be
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C.\:~1t'(k'd to ha\"~ a C~1lllpany \ btt..'rial .",l.h-~r~L' En~,('t. to !he Cl'l1lpany' ~ klh.)\\"kdgc. Ill) I..Hhcr
p~rSl)n is infringing. dillltill~. miSapprl)priating IJr \ it'[ating:. tll..'r has the l\1m~"\,1Il: l)l" ,lilY ....)1' tilt:

Cl\l1lrany Sub~idiariL's .:'(.'nt .111y \\ rittt.'n (Ullllllllllic;.Hil'IlS since Jallll;.uy I. 2Cil.)(1 .dkging that ;11l~

PlTSl1/l has infringl'd. diluted. misappropriak'J l)f \ il'!ateJ. any ....)( the Prl)pric[ary Ri~hts l)\\ ll('d
by the C"mp3ny and the Company Subsidi3ries.

1\') Br"kers and Finders. '\0 bmka. tinder ,1r il1\'estment banker is entitled to any
tinnncj~ll ad\'isory. brokcrag~. tinder's or other tt:c \)f commission in ct.1nncctiol1 with (his
.-\greement or the Warrant or the transactions contemplated hereby or thaeby based upon
arrangements made by or on behalf of the Company or any CC1mpany Subsidiary tor which the
In\estor could ha\'e any liability.

Article III
Covenants

3, I Commercially Reasonable Efforts. Subjcct to the tcrms 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 donc. all things necessary, propcr or
desirable. or advisable under applicable laws, so as to pennit 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 othcr party to that
end.

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

3.3 Sufficiency of Authorized Warrant Preferred Stock; Exchange Listing.

(a) During the period from the Closing Date until the date on which the Warrant has
been fully exercised, the Company shall at all times have reserved for issuance. free of
preemptive or similar rights. a sufficient number of authorized and unissued Warrant Shares to
effectuate such exercise.

(b) If the Company lists its Common Stock on any national securities exchange. the
Company shall. if requested by the [nvestor. promptly usc its reasonable best efforts to cause the
Preferred Sharcs and \Varrant Shares to be approved for listing on a national securities exchange
as promptly as practicable following sueh request.

3.4 Certain '\otitications entil Closing, From the Signing Date until the Closing, the
Company shall promptly notify the Investor of (i) 3ny fact. evcnt or circumstance of which it is
aware and which would reasonably be expected to cause any represcmCltion or warranty of the
Company cnntained in this Agreement to be untrue or inaccurate in any material respect or to
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cause any ('o\-~'nal1t llr a~rccl1lellt ~)f the (\)m~l<lny (~)n{;.lilll.?li in this .\~rl.:c.'Il1L'IH Iwt to bc
r()mplk'd \\ ith ~)r sa[isti~d in any matt.'rial rc.'spect ,1I1..J (ii l '-'''('cpt ~IS Prt:\"i~)tl~ly Disclll:,-ed. ,lllY
t:lCL (i r(,1l1l15tall(,~. ~\'clH. rhange. (,)I."L'lIrrl.'I1('t;'. Cl)lhfi til1ll or Jc\"(' lllpml..'llt l) t" \\ hic!l thl...' C~ll11r~HlY

is a\\Jn: ~lIlJ which. indh"iJually l)r in thl...' aggrt:g;Jtc. has haJ ~)r \\\)uld rt:asl)nably Dt.' t'\.PCCh:.\.f t~)

!la\ e a Company ~ f3terial .--\dY~r5e E(feet: jU"o\'hkd. h01I"LTl!r. that ddin~ry of .lny notice
pursuant to this S~ctiL)n .1.-+ shall not limit or an"ct any rig.hts llf elr rem~di~s a\ ailabl~ w th~

In\~stor: I'rtI\',ded../imher. that a tailur~ to cl)mply \lith this S~c·tion .1.-1 shall not constitute a
breach of this .-\gre~m~nt L)r the 1:1ilure of any condition sc·t 1<'111h in Section 1.2 to be satislied
unkss the und~r1ying Company \laterial .-\d\ws~ Effect or material breach \lould independently
result in th~ tailure of a condition sd 1011h in Section 1.2 to b~ satisti~d.

3.5 Acc~ss, Information and Conlidentiality.

(a) From the Signing Date until the date when the Investor holds an amount of
Preferred Shares having an aggregate liquidation value of less than 10% of th~ Purchase Price.
the Company will pem1it the Investor and its agents, consultants, contractors and advisors (x)
acting through the Appropriate Federal Banking Agency, or otherwise to the extent necessary to
evaluate, manage, or transfer its investment in the Company, to examine the corporate books and
make copies thereof and to discuss the alTairs, 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 infoffi1ation material to the Investor's investment in the Company provided by the Company
to its Appropriate Federal Banking Agency. Any investigation pursuant to this Section 3.5 shall
be conducted during normal business hours and in such manner as not to interfere unreasonably
with the conduct of the business of the Company, and nothing herein shaI1 require the Company
or any Company Subsidiary to disclose any information to the Investor to the extent (i)
prohibited by applicable law or regulation, or (ii) that such disclosure would reasonably be
expected to cause a violation of any agreement to which the Company or any Company
Subsidiary is a party or would cause a risk ofa loss of privilege to the Company or any Company
Subsidiary (provided that the Company shall use commercially reasonable efforts to make
appropriate substitute disclosure arrangements under circumstances where the restrictions in this
clause (ii) apply).

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

(i) as soon as available after the end of each fiscal year of the Company. and
in any event within 90 days thereafter. a consolidated balance sheet of the Company as of
the end of such fiscal year. and consolidated statements of income. retained earnings and
cash 110ws of the Company for such year. in each case prepared in accordance with
GAAP and setting f0l1h in each case in comparative torm the ligures for the pre\ ious
fiscal Far of the Company. and which shaI1 be audited to the extent audited financial
statements are available; and
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Iii J .IS Slh)11 ~lS ~l\-,liLtbk atkr !he l.'nJ ot the tir5t. sl.'cl)nd .HId third quart('r1y
pt:ril)ds in c,lch ti~L'al YL'~r l)f tht: C\1mpany, a ('L)r~· \)f ;lily ~ll1;,lrtL'r1~ rl.'p\1rlS rr()\ ideJ to
\Jther :'tl..h:-khoIJCfS \)f the"' C\)mp,IIlY or (\)Illpany llli.lllagL'!llt.'Ilt.

Ie) The 111\~swr \\illus~ reasol1abk b~st dll)rts to h<)ld. ,md willus~ rCaslllluble b~st

dl{)[ts to C;lllSc its .:lgt:nts. consultarus. (:I..mtractl)l'$ ~lIld aJ\"isors to hl)ld. in (f,.'lltiJl'l1(, all non­
public n:corJs. (:ll)l)ks. contracts. instrulllt.'llts. compuk'f data and l,)th~r datn Jlh.f int()rmation
Icolketivdy. "/,,/i)l'!Ihllioll") cone~rning the Cl)mpany furnished or madc J\'ailabk to it by the
C\)mpJny or its represcntati\'~s pursuant to this ..\gre~mel1t (cxc~pt to the ~xt~nt that such
information can be shown to have be~n (i) prc\iously known by such pany on a non-eontidcntial
basis. (ii) in the public domain through no t:1UIt of such party or (iii) later lawfully acquired from
oth~r sources by the pal1y to which it was furnished (and without violation of any other
contidentiality obligation»): p)"o\"i</~d that nothing herein shall prevent the Investor ti'om
disclosing any Information to the extent required by applicable laws or regulations or by any
subpoena or similar legal process.

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

Article IV
Additional Agreements

4.1 Purchase for Investment. 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 (a) is acquiring the Purchased Securities pursuant to an exemption
from registration under the Securities Act solely for investment with no present intention to
distribute them to any person in violation of the Securities Act or any applicable U.S. state
securities laws, (b) will not sell or otherwise dispose of any of the Purchased Securities or the
Warrant Shares, except in compliance with the registration requirements or exemption provisions
of the Securities Act and any applicable U.S. state securities laws, and (c) has such knowledge
and experience in financial and business matters and in investments of this type that it is capable
of evaluating the merits and risks of the Purchase and of making an informed investment
decision.

4.2 Legends.

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

"THE SECCRfTlES REPRESE~TEDBY TflrS I~SlRC\IE~THA \"E :\OT BEE~

REGISTERED t:~OER THE SEer:RITIES ACT OF 1933. AS A:VIE:\OEO. OR THE
SECL'RITIES LA WS OF A:"Y STATE A;-';O :VIA Y ~OT BE TRA~SFERRED. SOLD

-15-



OR OTlIER \\'ISE DISPOSED OF ['.:CEPT \\THlE ,\ REGIS fR-\T1V\
ST,\ TE\IF:\T REL\ r1:\G TlIERE ro IS 1:\ [FFFC r [ :\OER SlCH ,\0 ,\\D
,\PPUC\BlE S 1'.\ rE SECTRITIES L\ \\'S OR PC RSl'\\T TO ,\\ E.\E\fPTlO\
I'RO\/ REGISTR,\TIO\ l'\DER SL'CH ,-\CT OR SlC'H L\ \\'S,

THIS I\STRDIE\T IS ISSCED SL'BJECT TO THE RESTRICTIO\S O\'
TR,\\SFER ..\\D OTHER PRO\'ISIO\S OF ,\ SECL'RfTlES Pl'RCH,-\SE
,-\GREE\lE\T BET\\EE\ THE ISSl'ER OF THESE SECL'RlTlES ,\\D nIE
I\VESTOR R-EFERRED TO THEREI.\' ..-\ COpy OF WHICH IS 0:\ FILE WITH TIlE
ISSlTR. TIlE SECl'RITlES REPRESE\TED BY THIS I:\STRL'vIE\T \/A Y :\OT
BE SOLD OR OTHERWISE TR-\:\SFERRED EXCEPT r:\ CO\/PLL-\\CE WITH
SAID AGR-EE\IE\T. A\Y SALE OR OTHER 1R-\\SFER \OT 1\ CO\IPLL\:\CE
WITH SAID ..\GREE:-"IE;\T WILL BE VOID."

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

"THE SECURITIES REPR-ESENTED BY THIS rNSTRUMENT AR-E NOT SAVINGS
ACCOUNTS, DEPOSITS OR OTHER OBLIGAnONS OF A BANK AND AR-E NOT
rNSUR-ED BY THE FEDERAL DEPOSIT rNSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

THE SECURITIES R-EPR-ESENTED BY THIS rNSTRUMENT HAVE NOT BEEN
R-EGISTER-ED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR THE SECURITIES LAWS OF ANY STATE AND MAY
NOT BE TRANSFER-RED, SOLD OR OTHERWISE DISPOSED OF EXCEPT WHILE
A REGISTRATION STATEMENT R-ELATrNG THERETO IS rN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO
AN EXEMPTION FROM R-EGISTRATION UNDER SUCH ACT OR SUCH LA WS.
EACH PURCHASER OF THE SECURITIES R-EPR-ESENTED BY THIS
rNSTRUMENT IS NOTIFIED THAT THE SELLER MA Y BE RELymG ON THE
EXEMPTION FROM SECTION 5 OF THE SECCRITIES ACT PROVIDED BY RULE
144A THEREUNDER. ANY TRANSFEREE OF THE SECURITIES REPRESENTED
BY THIS fNSTRUMENT BY ITS ACCEPTA;\CE HEREOF (I) REPRESDJTS THAT
IT IS A "QCALlFIED INSTITUTIONAL BCYER" (AS DEFINED IN RCLE 144A
Ll'iDER nIE SECCRlTlES ACT). (2) AGREES THAT IT wrLL \rOT OFFER, SELL
OR OTHERWISE TRANSFER THE SECl'RfTfES REPRESENTED BY THIS
INSTRl;:vfE:"iT EXCEPT (A) PLRSl:,\NT TO A REGISTRATION STATEME"iT
WHICH IS THEN EFFECTIVE (;NDER THE SECTRITIES ACT. (BJ FOR SO LONG
AS THE SECCRITIES REPRESE;-';TED BY THIS r;';STRL:\IE"iT ARE ELIGIBLE
FOR RESALE PCRSCA"iT TO RCLE [44A. TO A PERSO;--'; rT REASO:,\ABLY
BELIEVES IS A "QL'ALIFIED I:'\STlTL:TIOi\AL BeYER" AS DEFI:-:ED I;'; ReLE
144A C;';DER THE SECL'RITIES ACT THAT PCRCH,\SES FOR ITS OWN
,\CCOU;';T OR FOR THE Accocvr OF A QCALIFfED INSTfTCTlONAL BCYER
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TO \\HO\1 :\OnCE IS Cif\'E:\ nIx!' THE TR,\\SFER IS 8EI:-';Ci \I.,\[)( 1:\
RELf, \\CE 0:\ RI'L E H.JA, I C) TO !'HE ISSI ER OR I [) i PI'RSL\:\T TO ,\\Y
OTHER ,\ \',\fL,\BI.E E.\E\IPTlO\ FRO\f n'fE REGISTR,,\ no:-<
REQl'IRE\fE:\TS OF THE SECl'RITfES ,\eT ,\\D (3) AGREES THAT IT WfLL
GI\'E TO EM'H PERSO:-< TO WHO\! THE SEClRITfES REpRESE:\TED BY THIS
I:\STRl'\IE\T ARE TR.\\SFERRED ,\ \OnCE Sl'BST,\:-<T!.\LLY TO THE
EFFECT OF THfS LEGE:-<O,

THIS f:-;STRl'\IE:-<T IS ISSL'EO Sl'BJECT TO THE RESTRICTIO\,S 0\
TR.·\:-<SFER A:"D OTHER pROVISIO:-<S OF ..\ SEClRlTIES Pl'RCHASE
.\GREE\IE:-<T BETWEE"J THE rSSCER OF THESE SECL'RITIES .-\:-<0 THE
f\,VESTOR REFER.REO TO THEREI\'. A COPY OF WHICH IS O\f FILE WITH THE
ISSL'ER, THE SECl'RlTIES REpRESE\fTEO BY THIS I\STRD.IE:'-:T \IA Y :"OT
BE SOLO OR OTHERWISE TR,.\:\SFERRED EXCEPT IN CO\fpllA:'-:CE WITH
SAID AGREE\IE='iT. ANY SALE OR OTHER TRANSFER NOT IN CO\lpllA\fCE
WITH SAID AGREEME\fT WILL BE VOID,"

(c) In the event that any Purchased Securities or Warrant Shares (i) become registered
under the Securitics Act or (ii) are eligible to be transferred without restriction in accordance
with Rule 144 or another exemption from registration under the Securities Act (other than Rule
I44A), the Company shall issue new certificates or other instruments representing such
Purchased Securities or Warrant Shares, which shall not contain the applicable legends in
Sections 4.2(a) and (b) above; provided that the Investor surrenders to the Company the
previously issued certificates or other instruments,

4.3 Certain Transactions, The Company will not merge or consolidate with, or sell,
transfer or lease all or substantially all ofits property or assets to, any other party unless the
successor, transferee or Jessee party (or its ultimate parent entity), as the case may be (if not the
Company). expressly assumes the due and punctual performance and observance of each and
every covenant, agreement and condition of this Agreement to be performed and observed by the
Company,

4,4 Transfer of Purchased Securities and Warrant Shares; Restrictions on Exercise of
the Warrant. Subject to compliance with applicable securities laws. the Invcstor shall be
permitted to transfer. sell. assign or otherwise dispose of ("Transfer") all or a portion of the
Purchased Securitics or Warrant Shares at any time. and the Company shall take all steps as may
be reasonably requested by the Investor to t'lei/itate the Transfer of the Purchased Securities and
the Warrant Shares; prol'idcd that the 111\ estor shall not Transter any Purchased Securities or
Warrant Shares if such transfer would require the Company to be subject to the periodie
reporting requirements of Section IJ or 15(d) of the Securities Exchange Act of 1934 (the
"Ere!lciJlge ..tet"), In furtherance of the foregoing. the Company shall provide reasonable
cooperation to facilitate any Transfers of the Purchased Securities or Warrant Shares. induding.
as is reasonable under the circumstances, by furnjshjng such jnfornwtion concerning the
Company and its business as a proposed transferee may reasonably request (including such
intormation as is required by Section 4.5rk)) and making management "fthe Company
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rt..'a;-;oI1Jbly <l\-~ibhle r...) reS~'l)IlJ to ~ltl 'stiol1s (")f a propl)st:d transf\?rc:e in J.t.:('()nLHlC:~ with
~tbWll1ary pra ..... ti('c". sub) ....·('! ill all C1S ·S to th(' pr...1p ....)s ....·d tran:'t~'n. ..'(' .lgr('('ing to .1 .... uswmary
c...)l1tiJcntiJJ ity ~lgrct.·I1lt.'nt.

lal l'nkss and umilthe Cllmpany hec<1mcs subjcct to th<: r<:porting requiremems of
Section 13 or 15(dl ofth<: Exchang<: ..\Cl. the Company shall ha\'e no obligation to comply with
rh~ pro\isions of this Section -1,5 (other than S<:etic'Il -I,5( b)1 i\')-( \il): prm'idf!d that th~ Company
co\ enants and agre<:s that it shall comply w'ith this Section -1,5 as soon as practicabl~alkr th<:
date that it bccom<:s subject to such r<:porting requirem<:nts,

Ib) R<:gistration,

(i) Subject to the t~rms and conditions of this Agreemcnt, the Compnny
covenants and agrees that as promptly as practicable after the date that the Company
becomes subject to the repol1ing requirements of Seclion 13 or IS(d) of the Exchange Act
(and in any event no later than 30 days thereafter), the Company shall prepare and file
with the SEC a Shelf Registration Statement covering all Registrable Securities (or
otherwise designate an existing Shelf Registration Statement I1lcd 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 I1ling, the
Company shall use reasonable best efforts to cause such Shelf Registration Statement to
be declared or become etIective and to keep such Shelf Registration Statement
continuously effective and in compliance with the Securities Act and usable for resale of
such Registrable Securities for a period from the date of its initial effectiveness until such
time as there arc no Registrable Securities remaining (including by refiling such Shelf
Registration Statement (or a new Shelf Registration Statement) if the initial Shelf
Registration Statement expires), Notwithstanding the foregoing, if the Company is not
eligible to me a registration statement on Form S-3, then the Company shall not be
obligated to file a Shelf Registration Statement unless and until requested to do so in
writing by the Investor.

(ii) Any registration pursuant to Section 4.5(b)(0 shall be effected by means
of a shelf registration on an appropriate toml under Rule 415 under the Securities Act (a
"ShelfRegistration Statement"), If the Investor or any other Holder intends to distribute
any Registrable Securities by means of an underwritten offering it shall promptly so
advise the Company and the Company shall take all reasonable steps to facilitate such
distribution, including the actiuns required pursuant to Section 4.S(d); prO\'ided that the
Company shall not be required to facilitate an underwritten offaing of Registrable
Securities unless the expected gross proceeds from such offering exceed (i) 2% of the
initial aggregate liquidation preference of the Preferred Shares ifsuch initial aggregate
liquidation preference is less than,52 billion and (ii) $200 million if the initial aggregate
liquidation preference of the Preferred Shares is equal to or greater than ,52 billion. The
lead underwriters in any such distribution shall be selccted by the Hulders of a mqjority
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l)f the Rt..·~istrabk ScL:"uritit..'s to bt: distribut('d: prf1\<it /t.'d th~lt tL1 the (.:'\:.tt..'llt appropriate and
permittl:'J ullJel" .lpplicat'lk' la\\", ::'lIl..'h Hl'lkkr~ ~halll2l)n:\idt:r [h~' qualitic~Hil)ns llf .1I1y
l'lr()k~r-lk'alL'r ,·\ffiliatc llf the C\lInpall:" in >clc((in~ the kaJ tHli.kn\ ritt:rs in ,lilY such
distri but ill!l,

(iii) Th~ C,'mpCll\\' shall not be> r,'quired to efteet a registration tincluding a
resale 1..1 ( Rcgistrablr:: Securities frl..)111 an t.'ffl..'crin! Sht.:lf Rcgistration Starement) or an
und"mrilten oftering pursuanr tl1 Seeti,'n ~.5Ib): (.';'1 \I'ith respeet to seeuriti"s that arc
not Registrabk Securities: or (BI if the C,'mpany has notitkd the [mestor and all other
Holders that in the good faith judgment of the Board of Directors, it would be materially
detrimental 10 the Company or its securityholders for such registration or undenHittcn
offering to be dleeted at such time. in \lhich e,'ent the Company shall hal'e the right to
dder such registration tor a period of not more than ~5 days after receipt of the request of
the Investor or any other Holder: pro\'ided that such right to delay a registration or
unden\Titten offering shall be exercised by the Company (I) only if the Company has
generally exercised (or is eonculTently exercising) similar blaek-out rights against holders
of similar securities that have registration rights and (2) not more than three times in any
12-month period and not more than 90 days in the aggregate in any 12-month period.

(iv) If during any period when an elTective Shelf Registration Statement is not
available, the Company proposes to register any of its equity securities, other than a
registration pursuant to Section 4.5(b)(i) or a Special Registration, and the registration
form to be filed may be used for the registration or qualification for distribution of
Registrable Securities, the Company will give prompt written notice to the Investor and
all other Holders of its intention to effect such a registration (but in no event less than ten
days prior to the anticipated liling 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
"Piggyback Registration"). Any such person that has made such a written request may
withdraw its Registrable Securities trom such Piggyback Registration by giving written
notice to the Company and the managing underwriter, if any, on or before the fifth
business day prior to the planned effective date of such Piggyback Registration. The
Company may tClTIlinate or withdraw any registration under this Section 4.5(b)(iv) prior
to the effectiveness of such registration, whether or not Investor or any other Holders
hal'e elected to inelude Registrable Securities in such registration.

(v) If the registration referred to in Section ~.5(b)(iv) is proposed to bc
undenvritten. the Company will so advise Investor and all other Holders as a part of the
written notice given pursuant to Section ~.5(b)(il'). In such event. the right of [n,'estor
and ~Il other Holders to registration pursuant to Section 4.5(b) will be conditioned upon
such persons' participation in such unckmriting and the inclusion ofsueh person's
Registrable Securities in the underwriting if such securities are of the same class of
securities as the securities to be ofkred in the undemritten olTering, and each such
person will (together with the Company and the other persons distributing their securities
through such ulHJefl\l'iting) enkr into an underwriting agreement in customary torm \lith
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th~ lIndt.'f\Hi(~r l)f unJcrwfitt.'rs :'t.~kCh:J fOf Slll:h llnd~n\riting by (h<: Cl1mpally: prol'i(!L'd
th,l( the [1l\"~5tor (as llprl..)~l.'d k1 1..1ther Hl.11defs) s!l,lllnot l"'l(' relll1ir~d to indemnity ~lllY

persoll in cl..lnn~t:ti(\n with .1lly re~istr;ItiI.111. If any participi.lling paSl)n Ji:,;~ppn)\·~s of the
termS l)fthe lIndt:f\Hiting, such pl..'rson may t'kct to \\·i[hJr~1\'. th~refrom hy \\fiUen notice
10 the Company. the managing underwriters and the In\'eslOr lifthe InveslOr is
participating in the unden\ritillg).

I,·i) If either (xl the CIlInpany gmnts "piggyback" registmtion rights to one or
more third parties to include their securities in an underwritten offering under the Shelf
Registration Statement pursuant to Section -I.5(b)(ii) or (y) a Piggyback Registration
under Section -I.5(b\(iv) relates to an un,krwritten ofkring on behalfofthe Company.
and in either case the managing underwriters advise the Company that in their reasonable
opinion the number of securities requested to be included in such otTering exceeds the
number which can be sold without adversely affecting the marketability of such otkring
(including an adverse effect on the per share offering price), the Company will include in
such offering only such number of securities that in the reasonable opinion of such
managing underwriters can be sold without adversely affecting the marketability of the
offering (including an adverse effect on the per share offering price), which securities
will be so included in the following order of priority: (A) first, in the case of a Piggyback
Registration under Section 4.5(b)(iv), the securities the Company proposes to sell, (8)
then the Registrable Securities of the Investor and all other Holders who have requested
inclusion of Registrable Securities pursuant to Section 4.5(b)(ii) or Section 4.5(b)(iv), as
applicable, pro rala on the basis of the aggregate number of such securities or shares
owned by each such person and (C) lastly, any other securities of the Company that have
been requested to be SO included, subject to the terms of this Agreement; provided,
however, that if the Company has, prior to the Signing Date, entered into an agreement
with rcspect to its securities that is inconsistent with the order of priority contemplated
hcreby then it shall apply the order of priority in such conl1icting agreement to the extent
that it would otherwise result in a breach under such agreement.

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

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

(i) Prepare and tile with the SEC a prospectus supplement or post-effective
amendmcnt with respect to a proposed offering of Registrable Securities pursuant to an
effective registration statcment, subject to Section 4.5fd). keep such rcgistration



:,Uk'n1Cll£ l;,.'I'fcl'ti\·c ~lI1d h:1;,.'L'P ~tll'h Pfl)-::p~~(t1S :;Uprt~Il1Cnt ~urrent ulltil thL' :'t.'t..'urities
"k':.'cril"'cd tllL'reln .11"<..' Ill) !<.)l1~L'r Rq;istral'k SL't..'t1riti~s.

Iii I Prepar~ .md file \\ ilh Ihe SEC sUch Jl1lelldl1lcms and suppkl1l~llts ll) th~

.lpplkabk rt'~istratioll stakm~ntand the pro,pec[us ,If prosp~ctus supplement used in
Ll.mnc:ctiol1 \\ ith such rcgistratil..1n suuemt.'nt as may be necL'ssary to \,.'oJl1ply \\ irh the
pn.)\'isit.1lls l)f the Securities .-\ct with rt.'src'l..'t to the disposition of.:iJf securities co\ crcd by
such fL'gistrarion statement.

(iii) Furnish to the Hokkrs and any underwriters such lIlunber of copies of the
applkable registration statement and eaeh sueh amendment and suppkment thereto
(including in eaeh case all exhibits) and of a prospectus. including a preliminary
prospeetus. in ~onformity \\ith the requirements of the Securities ..\ct, and such othcr
doeuments as they may reasonably request in order to facilitate the disposition of
Registrable Securities owned or to be distributed by them.

(iv) ese its reasonable best efforts to register and qualify the securities covered
by such registration statement under such other securities or Blue Sky laws of such
jurisdictions as shall 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 take any other action which may be
reasonably necessary to enable such seller to consummate the disposition in such
jurisdictions of the securities owned by such Holder; provided that the Company shall not
be required in connection therewith or as a condition thereto to qualify to do business or
to file a general consent to service of process in any such states or jurisdictions.

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

(vi) Give written notice to the Holders:

(A) when any registration statement filed pursuant to Section 4.5(a) or
any amendment thereto has been filed with the SEC (except for any amendment
effected by thc tiling of a documcnt with the SEC pursuant to the Exchange Act)
and "hcn such rcgistration statement or any post-effective amcndmcnt thereto has
bccomc effective:

(B) of any request by the SEC for amendments or supplements to uny
registration statemcnt or the prospectus included therein or for additional
in lllrmation;
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rei ,,)fth~ iSSll~lllC~ by the SEC \)f ,my :::tlJp t.)rJer 511~pl'ndiflg (h~

I..' (t~'I.'ti \·L·lh.~·S~ t.) f .111 Y n:~i slratit)(l S(;Hcmt:nt l) r th~ iniri,Hit.1fl tl r~IllY prl)('L'cdi f1~~ t~)r

th,H ~.. tlfl-)t)SL':

tD) c)fth~ r~c~ipt by Ih~ Company c)( ils kg31 counsel of3ny
Iwtiticalion "jth r~5p~ct 10 Ih~ $U$p~n5jc)n uf th~ yualitication uflh~ applicabk
R~gis{rahle SeclIririt.'s for salt: in Gny jurisJictit)!1 or thL' initiation or thrt'~1tL'llil1g L)f

any procL't.'din~ for such purpose:

(E) of Ih~ happening of any ~wnt II13t r~yuir~s the Company to make
changcs in any cffccti\'c rcgistration statem~nt or Ih~ prospectus related to Ihe
r~gistralion statemcnt in ord~r to make the statements therein not misl~ading
(\\ hich notic~ shall be accompanied by an instruction to suspend the usc of the
prospcctus until th~ requisite changes have been made): and

(F) ifat any time the representations and warranties of the Company
contained in any underwriting agreem~nt cont~mpl31ed 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 S~ction 4.5(d)(vi)(C) at the earliest practicable time,

(viii) Upon the occurrence of any event contemplated by Section 4,5(d)(v) or
4.5(d)(vi)(E), promptly prepare a post-effective amendment to such registration statement
or a supplement to the related prospectus or file any other required document so that, as
thereafter delivered to the Holders and any underwriters, the prospectus will not contain
an untrue statement of a material fact or omit to state any material fact necessary to make
the statements therein, in light ofthe circumstances under which they were made, not
misleading, If the Company notifies the Holders in accordance with Section 4.5(d)(vi)(E)
to suspend the use of the prospectus until the requisite changes to the prospectus have
been made, then the Holders and any underwriters shall suspend use of such prospectus
and use their reasonable best efforts to return to the Company all copies of such
prospectus (at the Company's expense) other than permanent tile copies then in such
Holders' or underwriters' possession. The total nllJnber of days that any such suspension
may be in effect in any 12-111onth period shall not exceed 90 days,

(ix) L'se reasonable best efforts to procure the cooperation of the Company' s
tral1sf~r ag~nt in settling any offering or sale of Registrable Securitics. including with
r~sp~ct to the transfer of physical stock certificates into book-~nlry timn in accordance
with any procedures reasonably requested by the Holders or any managing
undcr\l'ri t~r(s),

(Xl Ifan undef\\I'iltC1l offering is requested pursuant to Section 4.5(b)(ii),
enter into an underwriting agreement in eustomary form. scope and substance and take all



:-:uch tl{'k~r ,1ctil)I1S rt"'~lSt)nably fl.'quested b~ the tfolJcrs t)f a majt)rit! of the R~~istrahk

Sl.'t'uritic:> ht:ing s,,)IJ ill cl)nnt.'c{i\.)n therewith or by the 1ll,lIlagillg unJer\\Titahl. if any.
I,,) t,.''\pt,.'dire t)f t:lcilit.lCt' tht? lInden\ rirtt:n Jisp\)sititlll l,)f sud) Registrabh: Securitic5. and in
l.'t)llIk~L[ion rhc:rc\\"ith in any llndc:r\\rinen ofti.?ring (including making Jlh.'mbas t)t'

rHl1nagt,.'ll1('l1t and ex(,clHi\"~s of the Company 3\"aibblt' to participate in "road shows",
similar saks n'cJ1{S and L)ther markt'ting acti"itiesl. t,"-) make such rcpresenwtiL)ns and
\\arranties to the HolJcrs that ,lrc selling stockholJers and the managing underwriter(s), if
an". \\'ith respect to thc business of the Company and its subsidiaries, and the Shelf
Rq!istration SWkment prospectus and documcJ1{s. if any. incorporated l,r deemed to be
incorporateJ by rderence therein. in each case. in customary torm. substance and scope.
and. if true. contlml the same if and when requested, (B) use its reasonable best eflorts 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. (e) usc its reasonable best efforts to obtain
"cold comfort" letters from the independent certitied public accountants of the Company
(and, if necessary, any other independent eertitied public accountants of any business
acquired by the Company for which tinancial statements and tinandal data arc included
in the Shelf Registration Statement) who have certitied the tinandal 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 agreemcnt is entered into, the
same shall contain indemnitication 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 certitieates as may be rcasonably requested by the
Holders of a majority of the Registrablc Securities being sold in connection therewith,
their counsel and the managing underwriter(s), if any, to cvidence 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 agreemcnt 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 underwriter(s), at the offices where
normally kept, during reasonable business hours, tinancial and other records, pertinent
corporate documents and properties of the Company. and eause the oftlcers, directors and
employees of the Company to supply all information in each case reasonably requested
(and of the type customarily provided in connection \\ith due diligence conducted in
connection with a registered public offering of securities) by any such representative.
managing underwriter(s), attorney or accountant in connection \\ith such Shelf
Registration Statement.

(xii) esc reasonable best eflorts to cause all such Registrable Securities to be
listed on each national securities exchange on \'hieh similar securities issued by the
Company are then listed or. if no similar securities issued by the Company are then listed
on any national securities exchange. use its reasonable best efforts to cause all such
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Registrable St:curiti('s (0 be Ii:;ted l1n such ~(,cllritics exchange;.· ;1:' the [n\-c;.':'h)f may
~k~ign,lt~.

{xi ii) [r rt.'l}uL'stcd by Holdt.'rs of a majt)fity l)f (he Rt.'~istrabk Se;.'curirics being
rc'gi stefl.'d and- or Sl) Id in l'l)l1IlI..'ction th('r~\\"ith. u f th(' managing tlfhkrwri ten SJ. if any.
pnm1pdy include in a prl1spectus supplement or all1cth.imt:nt stich intiJfll1;:\tion ,1$ [h~

Holders l1f a majtnity of the Rt.'gistr;tbk Securitics being rcgistL'red and. or sold in
Ct1nnection therewith or managing lInderwrirer{s), it';:1I1Y, may reasonably rt.'qll~st in order
[0 pamit the inten,kd method of distribution of such securities and makc all required
tilings of such prospectus supplement or such amendment as soon as practic;lble atter the
Company has receiwd such request.

lxiy) Timely prO\'ide to its security holders earning statements satisfying the
provisions of Section Il(a) of the Securities Act and Rule 158 thereunder.

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

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

(g) Fumishing Information.

(i) :-.ieither the Investor nor any Holder shall use any free "Titing prospectus
(as defined in Rule 405) in connection with the sale of Registrable Securities without the
prior written consent of the Company.

Iii) It shall be a condition precedent to the obligations of the Company to take
any action pursuant to Section 4.S(d) that 11lI'estor and.'or the selling Holders and the
undcmriters. if any. shall furnish to the Company such information regarding
themsdws. the Registrable Securities held by them and the intended method of
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disPI..1:.:ititm \.If ~lld1 :'L't.'t1ritiL'~ ~1S :-:.hail be rcquirl'd t(\ ~'ff~t.'( tht: rl'~i."tcr~J 'Jt'fl'rill~ l't' their
R~'gi:;;tr~lbk St:'(uriril.'s.

(h I !ndelllni ticati<ln.

iii The C<1ll1pany agrL'~s 1<1 indemnify ~ach H<llder and. if a H<1ldcr is a
pt:-rsOIll1£!ler than J!1 indidJuaJ. Slil.:h HolJer' s officers, dirL't.'tors. l·mplo~-ct's. ag.ents.
rcpresemali\es and ..\ffdiales. and each Pers<1n. if .my. thai c<1IHwls a H<1ld~r \\ ithin th~

Ill~aning of th~ Sl.'L'uriti¢s .-\ct (1.'<.1('h. an "fndemnifee"'). against any and <.lJl k1SSl'S. daims.
damages. aCii<1ns.liabilities. costs and expenses (including reasonable fees. expcns~s and
disburs~ll1enlS <1f allomcys and olher professionals incurrcd in conncclion 1\ ilh
investigaling. defcnding. selliing. compromising or paying any such losscs. claims.
damages. aelions. liabilities. costs and cxpcnscs).joim or sc\cca/. arising out of or based
upon any unlrue stalcment or allegcd Ulllrue statclllent of matcrial tact contained in any
registration statement. including any preliminary prospcctus or tinal prospectus contained
therein or any amendments or supplemellls thereto or any documcnts incorporated therein
by reference or contained in any free writing prospectus (as such term is detined 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 such loss.
claim, damage. liability (or action or procceding in respect thereof) or expense arises out
of or is based upon (A) an untrue statcment or omission made in such registration
statement, including any such preliminary prospectus or final prospectus contained
therein or any such amendments or supplements thereto or contained in any frce writing
prospectus (as such tcrm is defined in Rule 405) prepared by the Company or authorized
by it in writing for use by such Holder (or any amendment or supplement thereto), in
reliance upon and in confOimity with information regarding such Indemnitee or its plan
of distribution or ownership interests which was furnished in writing to the Company by
such Indemnitee for use in connection with such registration statement, including any
such preliminary prospectus or final prospectus contained therein or any such
amendments or supplements thereto. or (8) offers or sales effected by or on behalfof
such Indemnitee "by means of' (as defined in Rule 159A) a "free writing prospectus" (as
defincd in Rule 405) that was not authorized in writing by the Company.

(ii) If the indemnification provided for in Section 4.5Ih)li) is unavailable to an
Ind~mnitee with respect to any losscs. claims. damages. actions. liabilities. costs or
expenses referred to therein or is insufficient to hold the Indemnitee harmless as
contemplated therein. then the Company. in lieu of indemnifying such Indemnitee. shall
contribute to the amount paid or payable by such Indemnitee as a result of such losses.
claims. damages. actions. liabilities. costs or cxpenses in such proportion as is appropriate
to renect the relative fault ofthc Indemnitee. on the one hund. and the Company. on the
other hand. in connection with the statements or omissions which resulted in such losses.
claims. damages. actions, liabiliti<:s. costs or expenses as well as any other rclel'ant
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equitable ce)nsideratie)ns. The relati'"e I'HlIt elf the Celmpany. e1n the elne hand. Jnd elf the
InJt.."llllli(('c. IJIl tht? I,Jth('[ hJlld. :,h311 be determined by rl.,.·t~n.?IKc.: (I). among L)[!1ef t:h:[~)rs.

\\ hclhcf the lllHrUe S{<.He!11CIlt l)f ~ matcrial t:1C{ or o!l1issil)11 to stak a ma[cri ..ll LILt rl.'i~lk's

(0 intixmation supplied by the Company elr by the Indemnitee and the p;lfties' rebti'e
intent knowkdgc. access [Q int(xt11ation and '.)pportunity to corr~c[ or prevent su..:h
statcmem Or e)mission: the Company and each Holder agree that it would not be just and
equiuble ifcontribution pursuant to this Section ~.Slh)(iil were determined by /,r" r"I<1

allocation or by any eHher method of allocation that does not take acCOUI1t of the equitable
considerations rdcrred to in Seetitm ~.Slh)(i). :\0 Indemnitee guilty of fraudulent
misrepresemation (within the meaning of Section 11(t) of the Securities Act) shall be
entitled to contribution trom the Company if the Company was not guilty of such
fraudulent misrepresel1tation.

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

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

(k) Rulc 14~; Rule 1~4A. With a view to making available to the In"estor and
Holders the bendits of certain rules and regulations of the SEC which may permit the .~ale of the
Registrable Securities to the public without registration. the Company agrees to Use its
reasonable best dTorls to:
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(i) Illak~ and kerp public illtt.lrJ11atinn i1v3ibt"lI ..... as tlws(' [~rlllS are lI!ld\.'r:-'t~)\Jd

,1llJ. 1..h.·t1ncJ in Rule- 144ct.:l( II,,)[ Jny similar lJf ;Hl,ll~):;lHIS fuk' ~"lf~)mtll~.lk'd undt.T tilt.>
S~clIri(i('s .\CL at ,iii tillles after [hl' Signing Dak>:

Iii' 1.'\) tile "ilh Ihe SEC. in a limdy manner. ,III reporls 'md l)!her Jocum<'nts
r~quir~d of the Company under Ihe Exchange .-\CI. 'Ind (B) if ilt ,my time Ihe Cl'ml'any is
not requir~d to tile such r~pons, mak" a"ailable. upon Ih" requcst llf an' Hold"r. such
infonnation nec"ssa,,' to permit sal"s pursuant to Rule 1-1-1.-\ (including the inl<Jrmat;cln
r~quircd by Rule I-I-I,-\(d)(-Il unda the Se"uriti"s .\cO;

(iii) so long as the Invcstor or n Holder owns any Registrable S~curities.

furnish to the Investor or such Holder forthwith upon request: a written statement by the
Company as to its compliance with the reporting requirements of Rule 1-1-1 under the
Securities Act. and of the Exchange Act; a copy of the most recent annual or quanerly
report of the Company; and such other reports and documents as the rnvestor or Holder
may reasonably request in availing itself of any rule or regulation of the SEC allowing it
to sell any such securities to the public without registration; and

(iv) take such further action as any Holder may reasonably request. 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 tenns shall have the following
respective meanings:

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

(ii) "Holders' COllllsel" means one counsel for the selling Holders chosen by
Holders holding a majority interest in the Registrable Securities being registered.

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

(iv) "Registrahle Securities" means (A) all Preferred Shares. (Bi the Warrant
Isubject to Seetion -1.51'1)) and (C) any equity securities issued or issuable directly or
indircctly with respect to the securities referred to in the ttJregoing clauses (A) or (B) by
w'ay of con\·ersion. exercise or exchange thereof. including the Warrant Shares. or share
di\'idend or share split or in connection with a combination of shares. recapitalization.
reclassi fication. merger. amalgamation. arrangement. consoliJation or other
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rt·('Ir~anil~1til..)n. 1'1"00·,;.ll'" IhaL \Jnc~ isstll'd. such :'.~(,llfjties will Ill.Jt bt' R~~i~tL1l"lle

~t·~..'t1ritit·s \\ht.:1l (I J tht.:! In: :',\.,j,..1 pllr$lI~lIH ro .111t.'fCc('ti\-e rt'g:i~rLllil,n $t~It\.·nl\.:lH 11l1l.kr the
5l..·(,llriti~s :\('1. (~) t'.'\('cpr as pro\ ilkd be''')w in ~l't:til)n -L:'{ pL they m~l} I,l..' ~l)IJ pUfSlldnt
h' Ruk I ~-l withollt limitati\.)!l thcft?tll1der l)n \·<.'ltlm~ or mallner \.)f ..-.lit'. I ~ i tht.'y sh.111
h.:l\"t: ('~ascJ to he olltsr.::lIlding or (-+l they h"1\·~ bt:c!1 sold in a pri\",HC tr:Jn;-;action in \\hich
the.:- transtt-ror'$ ri~hts under this .-\grceJ1lc'nt arc not assigned ft) the tral1st~rc't' 'Jf the
5l..'l'uritics. \\) Registrable S('curirics Illily be regiskreJ unJe[ n1\.)l"t' lh,m l)llc rt'gistr,ltiol1
sta[(.'!1lt:'nt at 3ny one time.

(\) "R<,gisrrarion Erpem<'s" mean all <:xpenses incurred by the Company in
cffeL.'ting any fL'gistration purstl:Jnt to this Agfc'cmt:nt (whether or not any registr3tion or
prosp<:ctus becomes dfecti\·e or tlnal) or otherwise complying w·ith its obligations under
this Section -1.5. including all registration. tiling and listing ti:es. printing expcnses. ti:es
and disbursements of counsel lor the Company. blue sky fe<:s and expenses. expenses
incurred in connection with any "road show", the reasonable fees and disbursements of
Holders' Counsel. and expenses of the Company's independent accountants in
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 IN", "Rule INA", "Rule 159A", "Rule -11)5" and "Rule -115" mean,
in each case, such rule promulgated under the Securities Act (or any successor provision),
as the same shall be amended from time to time.

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

(m) At any time, any holder of Securities (including any Holder) may elect to torfeit
its rights set forth in this Section 4.5 from that datc forward; provided, that a Holder forfeiting
such rights shall nonetheless be entitled to participate under Section 4.S(b)(iv) - (vi) in any
Pending Underwritten Offering to the sam<: extent that such Holder would have been entitled to
if the holder had not withdrawn; and provided,jil/"Iher, that no such forti:iture shall terminate a
Holder's rights or obligations under Se<:tion -I.S(g) with respect to any prior r<:gistration or
Pending Underwritten Offering. "Pending Clldenl"rillen Offering ,. means. with respect to any
Holder lorfeiting its rights pursuant to this Section -I.S(m), any undenHitten offering of
Registmbk Securities in which such Holder has advised the Company of its intent to register its
Registrable Securities <:ither pursuant to Section -I.5( b)( ii) or 4.5(b)1 i\) prior to the date of such
Holder's forti:iture.

(n) Specitic Pertormance. The parti<:s hereto acknowkdge that there mlUld he no
au<:quate renwdy at law if the Company fails to pertorm any of its obligations under this Section
-1.5 and that the 111\·estor and the Holders Iroll1 time to timc may b<: irreparably harmed by any
sueh failure. and accordingly agr<:e that the Investor and such flolders, in addition to any other
remedy to which they may bc entitkd at law or in equity. to th<: fullest extent permitted and
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~n(orc<..'abk under applicabk law :,-11.111 be ~Iltitkd to l..'I,)I1lP<..'l ~p<"'("ilic p~'rt~)rlll;Hl("~ l1( the
l1Dligatil,.1J15 IJ( the (\)m~"I~lI1: under this S~([il)n -L5 in J(Cl)r,j~IIlC'-' \\ ith the k'rm~ .lIld l'l)lhlitll)l1::,

l1fthis Sl.:Ctil1l1-+.5.

(0) \0 rncnn$ist~1lt :\~rt:t?tlk·lltS. Th~ Cl)l11pallY shall I1l1t. l,.)!1 or atkr the Signing
Datc. f.'llter intl) any :1gret:ment with rt.'~pt'('t tl,.) its securities that may impair the rights gr;'HHt.'J to
th~ In\~SlOr Jnd th~ HoJd~rs und~r this S~.:tic'n 4.5 I'r th.lt l,th~lwise .:onlliets lIith th~ pfl1\'isil)ns
herel)f in any manner that may impair the rights ~r.lnt~d to the Inyesll1r and the Holders under
this S~ction 4.5. In the eyent th~ CI'mpany has. pril" to the Signing Date. entered into .lny
agreel1l~nt with n:spect to its securities that is inconsisknt with the rights granted to the lnn:stor
and the Holders under this Section 4.5 t including agreements that are in~onsistent II ith the orlkr
of priority contemplated by S~ction4.5{b)(vi)) or that may otherwisc eonllietll'ith the prOl'isions
hereof. th~ Company shaH usc its r~asonable best dTorts to amend such agr~ements to ~nsure

thcy ar~ eonsist~nt with thc provisions of this Section 4.5.

(p) Certain OITerings by the Investor. In the case of any securities hdd by the
Investor that cease to be Registrable Securities soldy by reason of clause (2) in the definition of
"Registrable Securities," the provisions of Sections 4.5(b)(ii), clauses (iv), (ix) and (x)-Ixii) of
Section 4.5(d), Section 4.5(h) and Section 4.50) shall continue to apply until such securities
otherwise cease to be Registrable Securities. In any such case, an "underwritten" offering or
other disposition shall include any distribution of such securities on behalf of the Investor by one
or more broker-dealers, an "underwriting agreement" shall include any purchase agreement
entered into by such broker-dealers, and any "registration statement" or "prospectus" shall
include any offering document approved by the Company and used in connection with such
distribution.

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

4.6 Depositary Shares. Cpon request by the Investor at any time following the
Closing Date. the Company shall promptly enter into a depositary arrangement, pursuant to
customary agreements reasonably satisfactory to the Investor and with a depositary reasonably
acceptable to the Investor. pursuant to which the Preferred Shares or the Warrant Shares may be
deposited and depositary shares. each reprcsenting a fraction of a Prcferred Sharc or Warrant
Share. as applicable. as specitled by the Investor. may be issued. From and after the execution of
any such depositary arrangement, and the deposit of any Preferred Shares or Warrant Shares. as
applicable. pursuant thereto. the depositary sharcs issucd pursuant thcreto shall be deemed
"Preferred Shares". "Warrant Shares" and. as applicable, "Registrable Sccurities" for purposes of
this Agreemcnt.

4.7 R~striction on Dividends ,md Repurchases.
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(~J Prillr tll the eJrlier ell' IX Ithe third ;lIlnieersary e'( the C!e'sing i),1It: and lei the .late
~)n \\hil".'h .1IIl)frh<: Prd~>rfl ..·d '::'har~s ~1rlJ \\·.1rrant Slun...'s h~l\·c rt.'cn t\.\.lc-<:m<:J in \\'llll!L'll[ the
!n\Cstllr h~$tran,;ferred alle'( the Preferred Shares and ""arrant Share's tel third p;lrli<'s "hich are
Ill)! .\ftiliatt:s \)(the ll1n:S(l1Lllcithc:r the: C\)mpany rwr .my Company Sllb~idiary ::;haJI. \\itlh)ut

the ","sent l)f the !n\"estor. dedare or pay ~ny dividend or m~ke any distrillutie)n on capital stock
e'r (lther equity securitieselfJny kind elf the C\lmpany or any Comp~ny Subsidi~ry lelther than [ii
regubr qu~rrer1y cash di \"idends \If not n1l're th~1I1 the amount of the bst quarterl y cash dividend
per share ded~red or. if Iowa. ~nnounced ro its holders elf Common Srock an intention to
dedare, on the Common Stock prior ro :-':o\emba 17. 2008. ~s adjusted tllr any srock split. stock
di\·idend. rewrse srock split. reclassification or simi!ar transaction. Iii) dividends payable soldy
in shares of Common Stock, liii) regubr dil"idends on shares of preferred stock in accord~nce

with Ihe tem)s thereof and which are pemlitkd under the terms of the Preferred Shares ~nd the
W~IT~nt Shares. (iv) dividends or distributions by any \\holly-o\\"lled Company Subsidiary or (v)
dividends or distributions by any Company Subsidiary required pursuant to binding contractual
agreements entered into prior to November 17.2(08).

(b) During the period beginning on the third anniversary of the Closing Date and
ending on the earlier of (i) the tenth anniversary of the Closing Date and (ii) the date on which all
of the Preferred Shares and Warrant Shares have been redeemed in whole or the Investor has
transferred all of the Preferred Shares and Warrant Shares to third parries which are not Affiliates
of the Investor, neither the Company nor any Company Subsidiary shall, without the consent of
the Investor, (A) pay any per share dividend or distribution on capital stock or other equity
securities of any 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 prior tiscal year (other than
regular dividcnds on shares of preferred stock in accordance with the terms thereof and which
arc permitted under the terms of the Preferred Shares and the Warrant Shares); provided that no
increase in the aggregate amount of dividends or distributions on Common Stock shall be
permitted as a result of any dividends or distributions paid in shares of Common Stock, any stock
split or any similar transaction or (8) pay aggregate dividends or distributions on capital stock or
other equity securities of any kind of any Company Subsidiary that is in excess of 103% of the
aggregate dividends and distributions paid for the immediately prior liscal year (other than in the
case of this clause (8). (I) regular dividends on shares of preferred stock in accordance with the
terms thereof and which are permitted under the terms of the Preferred Shares and the Warrant
Shares, (2) dividends or distributions by any wholly-owned Company Subsidiary, (3) dividends
or distributions by any Company Subsidiary required pursuant to binding contractual agreements
entered into prior 10 :-.rovembcr 17.20(8) or (4) dividends or distributions on newly issued shares
of capital stock for cash or other property.

(e) Prior to the earlier of (x) the tenth anniversary of the Closing Date and (y) the date
on ,,"hich all of the Preferred Shares and W~rrant Shares have been redeemed in "hole or the
!rn'estor has transferred all of the Preferred Shares and Warrant Shares to third parties which arc
not Affiliatcs of the Invcstor. neither the Company nor any Company Subsidiary shall. "ithout
the consent of the InveslOr. redeem. pureh~se or acquire any shares of Common Stock or other
capital stock or other equity securities of any kind of the Company or any Comp~ny Subsidiary.
or any trust preferred securities issued by the Company or any ,\ftiliate of the Company. other
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than (il r~Jl.'mpti\')ns.purcha:;cs t)r l)ther ,lclluisirit)ns \)f the Pn.'t~·fft"d Sh,lfr;,'$ and \\·,HTatH Shar(':;.
(ii) in LtlnIlt.'ctitl!l with th~ Jdmini5tralil\lll.)f ~lIlY t.'mplt1yl.'l.' bendl! pbn in tilt.' ()rJinar;; (\.1ursc t)f
busil1c:,s <md Ct)Ilsistt.'nt \\ ith P~bt pri.lcti(t.'. (iii) tht" ,Kllui:::ition by (he Ct)Il1P<ll1~ t)r .1IlY \.)( tht:
C()mpany Sllh:,iJiari~s t)frr;,>cl\rd \.l\\'l1t.'rship in JUl1it)r Stlh.:k t)r P,lrity Sw\:k fllr tht.' l\('neticial
l)\\ne"hip of,my cHher persons (lHher than the Company or any other Cl)l1lpany Subsidiary).
induding as rrustt."es llf cush.1liiJlls. (i\') th~ exdlangt.' l)f COI1\l.'fsill!l t)f Junior Stol.~k for t1r imt)
<)ther Junior Stock or M' Parity Stock or trust preferred securities Ii:>r <)r intL1 other Parity Sroek
(\\ ith the same or ksser aggregate liquidmion amount) or Junior Stock. in eaeh case set forth in
this clause (ivi. sokly to the extent required pursuant to binding contractual agreements enk'red
into prior to the Signing Date or any subsequent agreement for the accelerated exercise.
settkment or exchange thereof lor Common Stock (clauses (ii) and (iii). collectiwly. the
"Perll/il/ed Repurchase.,'). tv) redemptions of securities held by the Company or any wholly·
owned Company Subsidiary or (vi) redemptions. purchases or other acquisitions of capital stock
or other equity securities of any kind of any Company Subsidiary required pursuant to binding
contractual agreements entered into prior to :\ovember 17,2008.

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

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

(t) ·'.Jullior SlOck" means Common Stock and any other class or series of stock of the
Company the terms of which expressly provide that it ranks junior to the Preferred Shares as to
dividend rights and'or as to rights on liquidation, dissolution or winding up of the Company.
"Parity Stock" means any class or series of stock of the Company the terms of II hich do not
expressly provide that such class or serics will rank senior or junior to the Preferred Shares as 10

dividend rights and/or as to rights on liquidation, dissolution or I\inding up of the Company (in
each case without regard to whether dividends accrue cumulatively or non·cumulativcly).
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-1..8 F,\(."cuti\-c C~)ll1rensati{)n. l'lltil :'111:11 tim(." ~1$ (he Inn.'s(l)f Cl..'JSt.'S to ('1\\11 any ~kbt

L)f C411it~ SCClIfitll,.'$ \.If rhe Cl)l1lrallY ~h.:qllir~J pUfsu.lI11 tl) this :\.grt.'l.'Illt'l1t ~)r thl.? \\"~lrral1t. thl.?
C~'mr~ll1Y Sh;lll tl.lKe alll1cccs5~1fY ~Kti{)n t\.) t.'IlSlIfl,.' th~j{ its I31.~ndi( Plans \\ ith n..'~pt'ct to it~ S~llillr

Exccl1ti"" Om.:crs comply in all rc~pcct~ with Sceti,'n IIIlbJ ofthc EES.'" ,15 implcmclllcd by
,1I1y guidance Llr regulation thereunder [hat has b~en issued ~1nd is in d"tect JS of the CiL)sing Oak.
,wd shall not ad"pt any new Bcneflt Pl3n \\ith r6pcct to its Scnior Eweuti"c Ofticers that docs
not cL)mply tht:>rewith. "'Senior ErL'l..'ulh'l' (~(Ii<.'l"',\··· l11ccms the Company's "5-cniLlr eXt'cuti\e
l,fti.:crs" as ddined in subsection Ill(bl(31 "fthe EESA and regulations issued thereunda.
induding the ruks set forth in 3 I C.F.R. Part 30,

-1.9 Related Party Transactions. l'ntil such time as the In''estor ceases to 0\\ n any
Purchased Securities or Warrant Shares. the Company and the Company Subsidiaries shall not
enter into transactions with .'\f!iliates or related persons (within the meaning of Item -104 under
the SEC's Regulation S-K) unless ti) such transactions are on terms no less favorable to the
Company and the Company Subsidiaries than could be obtained from an unaffiliated third party,
and (ii) have been approved by the audit committee of the Board of Directors or comparable
body of independent directors of the Company.

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

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

Article V
.\Iisecl/ancolls

5.1 Termination. This Agreement may be terminated at any time prior to the Closing:



fJ) by t.'ith~[ th~ In' L'stll[ lH thL' ('\lmrJIl:· it' tilL' CI(1Sing ~hall not han:' lh.:curn:d by
tilt.' ~1/!1 ~;lkndJ.[ day t~)lk,,\·jng thl? Signing Datt..': pro,'iJt.'J /}OlllTl,.'r. t/L.H in the 1..'\ L'llt tht..'
Cl\1s,ing has Ih.lt ll~cllrrt.'d b;. :'ouch 30':-' ~;lkndar day. the' p,lnit.'::' \\'illl,.~\1n~lIr( in gOLlJ I~lirh w
dclerllline "hetha to e"lend Ihe lerlll I)! Ihis .\grcelllcllI. it being unders!l1od that Ill<' parties shall
be required to Cl)nSI"t onl,' until Ihe tifth dely after such 30'" calendar day and not be under any
"bligellion to e"tend the lenn ,)f this ..\grcement thereatter: pn))·Ued.jiiNher. that the righllo
terminate this ..\greemcnt under this Section 5.lial shall not be auilable to any party \lhose
breach of any [t..'prcsl?ntation or warranty or t:lilure tl) pert~1nll any l)bligarion under this
.\greement shall haw caused or resulled in the IJilure of the Closing 10 occur on or prior to such
date: or

(b) by either the Investor or the Company in the e"ent Ihat any Gowrl1mental 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 tinal and nonappealable; or

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

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

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

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

5.4 Waiver of Conditions. The conditions to each party's obligation to wnsummate
Ihe Purchase are for the sole benetlt of such party and Illay be waived by such party in whole or
in part to the extent permitted by applicable law. :-':0 waiver \I ill be effective unless it is in a
writing signed by a duly authorized orticer of the \\ailing pal1y that makes express reference to
the provision or provisions subject to such ,,·aiver.

).) Governing Law: Submission to .Jurisdiction, Etc. This Agreement will be
gonrned by and construed in accordance with the fcdcral law of the rniled States if and to
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the extent such law is applicable. and otherwbe in aecol'dance with the laws of the State of
,,"ew York applicable to contracts made ;md to hl' pl'rfonned entirely within such State.
Each of the parries hereto agrees (a) to submit to the exclusin jurisdiction and Hnue of the
rnited Stales District Court for the District ofColumhia and the rnited States ('ourtof
Federal Claims for any and all ci~'iI actions. suits or proceedings arising out of or relating
to this Agreement or the Warrant or the transactions eonternphlted hereby or thereby, and
(h) that notice may' be sen'ed upon (i) the ('ompany ;ltthe address and in the manner set
forth for notices to the Company in Section 5.6 and (ii) the InHstor in accordance with
feder;lllaw. To the extent permitted by applicable law. ('aeh of the parties hereto hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to this
.-\greement or the \Varrant or the transactions contemplated hereby or thereby.

5.6 :\otices..-\ny notice. rcquest. instruction or other document to be gi\'en hereunda
hy any party to the other will bc in writing and will bc dccmed to ha\'c been duly gi\en (a) on the
date of delivery if delivered personally. or by facsimile. upon contirmation of receipt. or (b) on
the second business day following the date of dispatch if delivered hy a recognized next day
courier seITice. All notices to the Company shall be delivered as set forth in Schedule A. or
pursuant to such other instruction as may be designated in writing by the Company to the
Investor. All notices to the Investor shall be delivered as set forth below, or pursuant to such
other instructions as may be designated in writing by the Investor to the Company.

If to the Investor:

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

5,7 Dcfinitions

(a) When a reference is made in this Agreement to a subsidiary of a person, the term
"mbsidiary" means any corporation, partnership. joint venture, limited liability company or other
entity (x) of which such person or a subsidiary of such person is a general partner or (y) of which
a miljority of the voting securities or other ~'oting interests. or a majority of the securities or other
interests of which having by their terms ordinary voting power to elect a majority of the board of
directors or persons performing similar functions with respect to stich entity. is directly or
indirectly owned by Stich person and, or one or more subsidiaries thereof.

tb) The term ...·/(liliale·· means. with respect to any person. any person direetly or
indirectly controlling. controlled by or LInder common control with. stich other person. For
purposes of this definition. "('vlllrol" (including. with correlative meanings. the terms "col/lro//ed
hy" and "lInder COllllllOn colllro/ witll") \\hen used with respect to any pcrson. means the
possession. directly or indirectly. of the power to cause the direction ofmanagemen( and.'or
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pl1lil:ies of ::'llch person. \\ ht:!hcr rhrough rlk' \..)\\ Ilt.'rship \..1 ( \\'{int! 5\,.'\.'uriti~s by (\..lfltr.lCC or
\,.\thcn\ iSL'.

Ie I rile c{,.'l"Ins "knoll /L'd:!.l.: cJ(,he ('umpdllY" llr"( '0I11"lI11Y '.\ ,Lal011 ft',(v,e" m(.?an {ht.'
;'K:ual klw\\ k ..fg(' aftt:r rt.'Json~1bl~ JnJ Jut.' inquiry of rhe "(~llil·l.r,\''' (as ~lIch rt.'rrn is Jdil1t.'d in
Ruk 3b--, under the Exeh,mge .\Cl. but excluding ,lll) "icc Presicknt c)r Secretary) of the
Compan)".

5.8 .-\:,siJ!lll11L'nt. :\t.'ither this ,-'\grt:l.'Il1t:l1t nor any right. rt.'lllt.'dy. obligation nor
liability arising hereunder or by reason haeof shall be assignable by any party hereto \\'ithout the
prior written consent of the other party. and any attempt to assign any right. remedy. obligation
or liability hereunder without such consent shall be void. except ta) an assigrunent. in the case of
a merger. consolidation. statutory share exchange or similar transaction that requires the approval
of the Company's stockholders (a "Business COl1lbinllliol1") where such party is not the sun'iving
entity. or a sale of substantially all of its assets. to the entity \\hich is the survi\'or of such
Business Combination or the purchaser in such sale and (b) as provided in Sections 3.5 and -l.5.

5.9 Severability. If any provision of this Agreement or the Warrant. Or the application
thereof to any person or circumstance. is detennined by a court of competent jurisdiction to be
invalid, void or unenforceable, the remaining provisions hereol~ 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 long as the economic or legal substance of the transactions contemplated
hereby is not affected in any manner materially adverse to any party. Upon such detennination,
the parties shall negotiate in good faith in an effort to agree upon a suitable and equitable
substitute provision to effect the original intent of the parties.

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

* * *
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FOR.\! OF CERTlFIC\TE OF DESIG\\TlO\S FOR PREFERRED STOCK
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ARTICLES OF AMENDMENT

OF

RCB FINANCIAL CORPORATION

The Articles of Incorporation of RCB Financial Corporation originally filed with the
Secretary of State, State of Georgia, on March 9, 2009, are hereby amended as follows:

I.
The Amendment adopted by the Corporation is as follows:

Article 4 of the Articles of Incorporation is hereby amended by
including the Certificate of Designations of Fixed Rate Cumulative
Perpetual Preferred Stock, Series A and Certificate of Designations
of Fixed Rate Cumulative Perpetual Preferred Stock, Series B
attached hereto and made a part hereof.

II.
The aforesaid Amendment was adopted by the Board of Directors without Shareholder

action and Shareholder action was not required on June 9, 2009.

JIJ.
The remainder of the Articles of Incorporation shall remain unchanged and in full force

and effect.

IN WITNESS WHEREOF, RCB Financial Corporation has caused these Articles of
Amendment to be signed by Edmond H. Wilson, its Chief Executive Officer, this __ day of
June, 2009.

RCB Financial Corporation

By: ---c=-:----,---:c::-:c:-,:-:--------­
Edmond H. Wilson
Chief Executive Officer

WCSR 4139477vl



CERTIFICATE OF DESIGNATIONS

OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES A

OF

RCB FINANCIAL CORPORATION

RCB Financial Corporation, a corporation organized and existing under the laws of the
State of Georgia (the HIssuer"), in accordance with the provisions of Section 14-2-602 of the
Georgia Business Corporation Code thereof, does hereby certify:

The board of directors of the Issuer (the "Board of Directors"), in accordance with the
articles of incorporation of the Issuer and applicable law, duly adopted the following resolution
on June 9, 2009 creating a series of 8,900 shares of Preferred Stock of the Issuer designated as
"Fixed Rate Cumulative Pemetual Preferred Stock, Series A".

RESOLVED, that pursuant to the provisions of the articles of incorporation of the Issuer
and applicable law, a series of Preferred Stock, no par value per share, of the Issuer be and
hereby is created, and that the designation and number of shares of such series, and the voting
and other powers, preferences and relative, participating, optional or other rights, and the
qualifieations, limitations and restrictions thereof, of the shares ofsueh 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 A" (the "Designated
Preferred Stock"). The authorized number of shares of Designated Preferred Stock shall be
8,900.

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.

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

(a) "Common Stock" means the common stock, par value $0.0 I per share, of the
Issuer.

(b) "Dividend Payment Date" means February 15, May 15, August 15 and
November 15 of each year.
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(c) "Junior Stock" means the Common 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 $1,000 per share of Designated Preferred Stock.

(e) "Minimum Amount" means $2,225,000.

(f) "Parity Stock" mcans 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).

(g)
hereto).

"Signing Date" means the Original Issue Date (as defined in Schedule A attached

Part 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will
be entitled to one vote for each such share on any mattcr 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, RCB Financial Corporation has caused this Certificate of
Designations to be signed by Edmond H. Wilson, its Chief Executive Officer, this __ day of
June, 2009.

RCB Financial Corporation

By: _

Name: Edmond H. Wilson
Title: Chief Executive Officer

3 UST Seq. No. 1248



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.

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

(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 Agency" 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.

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

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

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

(I) "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 anlended from time to time.

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

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

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

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

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

(m) "Preferred Stock" 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 forth in Section 5(a).

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

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly 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
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 postponement. The period from and including any Dividend Payment Date to, but
excluding, the next Dividend Payment Date is a "Dividend Period", provided that the initial
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Dividend Period shall be the period from and including the Original 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 Preferrcd 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) Priority 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 exercise, settlement or exchange thereof for Common Stock.
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When dividends are not paid (or declared and a sum sufficient for payment thereof set
aside for the benefit of the holders thereof on the applicable record date) on any Dividend
Payment Date (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 Dcsignated 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 datc 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 paymcnt dates different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out of legally available funds and including, in the case of Parity Stock that bears
cumulative dividends, all accrued but unpaid dividends) bear to each other. If the Board of
Dircctors or a duly authorized committee ofthe 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) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
Designated Preferred Stock shall be entitled to receive for each share of Designated Preferred
Stock, out of the asscts 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) thc 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 such amount), whether or not declared, to the date
of payment (such amounts collectively, the "Liquidation Preference").

(b) Partial Payment. Ifin any distribution described in Section 4(a) above the assets
of the Issuer or procceds 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 respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
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to such distribution, holders of Designated Preferred Stock and the holders of such other stock
shall share ratably in any such distribution in proportion to the full respective distributions to
which they are entitled.

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

(d) Merger, 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 (for cash,
securities or other property) of all or substantially all of the assets of the Issuer, shall not
constitute a liquidation, dissolution or winding up of the Issuer.

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the first Dividend Payment Date falling on or after the third
anniversary of the Original Issue Date. On or after the first Dividend Payment Date falling on or
after the third anniversary of the Original Issue Date, the Issuer, at its option, subject to the
approval of the Appropriate Federal Banking Agency, may redeem, in whole or in part, at any
time and from time to time, out of funds legally available therefor, the shares of Designated
Preferred Stock at the time outstanding, upon notice given as provided in Section 5(e) 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 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 arc actually declared) to, but excluding, the
date fixed for redemption; provided that (x) the Issuer (or any successor by Business
Combination) has received aggregate gross proceeds of not less than the Minimum Amount (plus
the "Minimum Amount" as defined in the relevant certificate of designations for each other
outstanding series of preferred stock of such successor that was originally issued to the United
States Department of the Treasury (the "Successor Preferred Stock") in connection with the
Troubled Asset Relief Program Capital Purchase Program) from one or more Qualified Equity
Offerings (including Qualified Equity Offerings of such successor), and (y) the aggregate
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redemption price of the Designated Preferred Stock (and any Successor Preferred Stock)
redeemed pursuant to this paragraph may not exceed the aggregate net cash proceeds reccived by
the Issuer (or any 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 of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

(b) No Sinking Fund. The Designated Preferred Stock will not be subject to any
mandatory redemption, sinking fund or other similar provisions. Holders of Designated Preferred
Stock will have no right to require redemption or repurchase of any shares of Designated
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 redeemcd at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively presumed
to have been duly given, whether or not the holder receives such notice, but failure duly to give
such notice by mail, or any defect in such notice or in the 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 Corporation 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: (l) the
redemption date; (2) the number of shares ofDesignated 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 for such shares are to be surrendered for payment of the redemption price.

(d) Partial Redemption. In case of any redemption ofpart 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 committee thereof
may determine to be fair and equitable. Subject to the provisions hereof, the Board ofDirectors
or a duly authorized committee thereof shall have full power and authority to prescribe the terms
and conditions upon which shares of Designated Preferred Stock shall be redeemed from time to
lime. If fewer than all the shares represented by any certificate are redeemed, a new certificate
shall be issued representing the unredeemed shares without charge to the holder thereof.

(e) Effectiveness of Redemption. Ifnotice of redemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the redemption
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have been deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or 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 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 from the redemption date shall, to the extent permitted by law, be released to
the Issuer, after which time the holders of the shares so called for redemption shall look only to
the Issuer for payment of the redemption price of such shares.

(I) Status of Redeemed Shares. Shares of Designated Preferred Stock that are
redeemed, repurchased or otherwise acquired by the Issuer shall revert to authorized but unissued
shares of Preferred Stock (provided that any such cancelled shares of Designated 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,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
Preferred Stock, except as herein or by law expressly provided, subject to revesting in the event
of each and every subsequent default of the character above mentioned; provided that it shall be
a qualification for election for any Preferred Director that the election ofsuch Preferred Director
shall not cause the Issuer to violate any corporate governance requirements of any securities
exchange or other trading facility on which securities of the Issuer may then be listed or traded
that listed or traded companies must have a majority of independent directors. Upon any
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termination of the right of the holders of shares of Designated Preferred Stock and Voting Parity
Stock as a class to vote for 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 ofSenior 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 Scction 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 of a merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such merger or consolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrictions
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thereof, of Designated Preferred Stock immediately prior to such consummation, taken as
a whole;

prol'ided, 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 shaH have been redeemed, or shall have
been called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each case pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use ofproxies
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 ofDirectors 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 shaH be affected by any notice to the
contrary.

Section 9. Notices. 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 if given in such other maimer as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Prcferred Stock in any manner pernJitted by such facility.
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Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.

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

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

OF

RCB FINANCIAL CORPORATION

The Articles of Incorporation of RCB Financial Corporation originally filed with the
Secretary of State, State of Georgia, on March 9, 2009, are hereby amended as follows:

I.

The Amendment adopted by the Corporation is as follows:

Article 4 of the Articles of Incorporation is hereby amended by
including the Certificate of Designations of Fixed Rate Cumulative
Perpetual Prefcrred Stock, Series A and Certificate of Designations
of Fixed Rate Cumulative Perpetual Preferred Stock, Series B
attached hereto and made a part hereof.

II.
The aforesaid Amendment was adopted by the Board of Directors without Shareholder

action and Shareholder action was not required on June 9, 2009.

III.
The remainder of the Articles of Incorporation shall remain unchanged and in full force

and effect.

IN WITNESS WHEREOF, RCB Financial Corporation has caused these Articles of
Amendment to be signed by Edmond H. Wilson, its Chief Executive Officer, this __ day of
June, 2009.

RCB Financial Corporation

By: -=-:---:-::c:-=c:::--------­
Edmond H. Wilson
Chief Executive Officer
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CERTIFICATE OF DESIGNATIONS
OF

FIXED RATE CUMULATIVE PERPETUAL PREFERRED STOCK, SERIES B

OF

RCB FINANCIAL CORPORATION

RCB Financial Corporation, a corporation organized and existing under the laws of the
State of Georgia (the "Issuer"), in accordance with the provisions of Section 14-2-602 of the
Georgia Business Corporation Code thereof, does hereby certify:

The board of directors of the Issuer (the "Board of Directors"), in accordance with the
articles of incorporation of the Issuer and applicable law, duly adopted the following resolution
on June 9, 2009 creating a series of268.00268 shares of Preferred Stock of the Issuer designated
as "Fixed Rate Cumulative Pemetual Preferred Stock, Series B."

RESOLVED, that pursuant to the provisions of the articles of incorporation of the Issuer
and applicable law, a series of Preferred Stock, no par value per share, of the Issuer be and
hereby is created, and that the designation and number of shares of such series, and the voting
and other powers, preferences and relative, participating, optional or other rights, and the
qualifications, limitations and restrictions thereof, of the shares of such series, are 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 B" (the "Designated Preferred
Stock"). The authorized number of shares ofDesignated Preferred Stock shall be 268.00268.

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.

Part. 3. Definitions. The following terms are used in this Certificate ofDesignations
(including the Standard Provisions in Schedule A hereto) as defined below:

(a) "Common Stock" means the common stock, par value $0.01 per share, of the
Issuer.

(b) "Dividend Payment Date" means February IS, May IS, August IS and November
15 of each year.

UST Seq. No. 1248
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(c) "Junior Stock" means the Common 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 $1,000 per share of Designated Preferred Stock.

(e) "Minimum Amount" means $67,000.

(I) "Parity 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 cunlUlatively or non-cumulatively). Without limiting the foregoing, Parity
Stock shall include the Issuer's UST Preferred Stock.

(g)
hereto).

"Signing Date" means the Original Issue Date (as defined in Schedule A attached

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

Part 4. Certain Voting Matters. Holders of shares of Designated Preferred Stock will be
entitled to one vote for each such share on any matter on which holders of Designated Preferred
Stock are entitled to vote, including any action by written consent.

[Remainder ofPage Intentionally Leji Blank)
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IN WITNESS WHEREOF, RCB Financial Corporation has caused this Certificate of
Designations to be signed by Edmond H. Wilson, its Chief Executive Officer, this _ day of
June, 2009.

RCB Financial Corporation

By:
Name: Edmond H. Wilson
Title: Chief Executive Officer

WCSR 4139480v2
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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 Dcsignated Preferred
Stock:

(a) "Appropriate Federal Banking Agency" 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 Day" means any day except Saturday, Sunday and any day on which
banking institutions in the State ofNew York generally are authorized or required by law or
other governmental actions to close.

(d) "Bylaws" means the bylaws ofthe 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) "Dividend Record Date" has the meaning set forth in Section 3(a).

(i) "Liquidation Preference" has the meaning set forth in Section 4(a).

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

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

WCSR 4139480v2
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(I) "Preferred Stock" means any and all series of preferred stock of the Issuer,
including the Designated Preferred Stock.

(m) "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 agreemcnts 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 of the
Certificate 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 part of the Certificate of Designations, any and all series of
Parity Stock upon which like voting rights have been conferred and are exercisable with respect
to such matter.

Section 3. Dividends.

(a) Rate. Holders of Designated Preferred Stock shall be entitled to receive, on each
share of Designated Preferred Stock if, as and when declared by the Board of Directors or any
duly authorized committee ofthe 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 of9.0% 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 (Le.,
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 postponement. The period from
and including any Dividend Payment Date to, but excluding, the next Dividend Payment Date is
a "Dividend Period", provided that the initial Dividend Period shall be the period from and
including the Original Issue Date to, but excluding, the next Dividend Payment Date.
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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
ycar 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) Priority 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 exercise, settlement or exchange thereof for Common Stock.

When dividends are not paid (or declared and a swn 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
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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 different from the Dividend Payment Dates, on a dividend payment date
falling within the Dividend Period related to such Dividend Payment Date) (subject to their
having been declared by the Board of Directors or a duly authorized committee of the Board of
Directors out oflegally 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 DirectOl's 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) Voluntary or Involuntary Liquidation. In the event of any liquidation, dissolution
or winding up of the affairs of the Issuer, whether voluntary or involuntary, holders of
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 01' set aside for the holders of
Common Stock and any othcr 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
pel' share and (ii) the amount of any accrued and unpaid dividends (including, if applicable as
provided in Section 3(a) above, dividends on such amount), whether or not declared, to the date
of payment (such amounts collectively, the "Liquidation Preference").

(b) Partial Payment. If in any distribution described in Section4(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 respect of any other stock of the Issuer ranking equally with Designated Preferred Stock as
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
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which they are entitled.

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

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

Section 5. Redemption.

(a) Optional Redemption. Except as provided below, the Designated Preferred Stock
may not be redeemed prior to the later of (i) first Dividend Payment Date falling on or after the
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 of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at any time and from time to time, out of funds legally
available therefor, the shares of Designated Preferred Stoek 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, 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; provided that (x) the Issuer (or any successor by Business Combination) has
received aggregate gross proceeds of not less than the Minimum Amount (plus the "Minimum
Amount" as defined in the relevant certificate of designations for each other outstanding series of
preferred stock of such successor that was originally issued to the United States Department of
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the Treasury (the "Successor Preferred Stock") in connection with the Troubled Asset Relief
Program Capital Purchase Program) from one or more Qualified Equity Offerings (including
Qualified Equity Offerings of such successor), and (y) the aggregate redemption price of the
Designated Preferred Stock (and any Successor Preferred Stock) redeemed pursuant to this
paragraph may not exceed the aggregate net cash proceeds received by the Issuer (or any
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 of the redeemed shares on such Dividend Record Date
relating to the Dividend Payment Date as provided in Section 3 above.

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

(c) Notice of Redemption. Notice of every redemption of shares of Designated
Preferred Stock shall be given by first class mail, postage prepaid, addressed to the holders of
record of the shares to be redeemed at their respective last addresses appearing on the books of
the Issuer. Such mailing shall be at least 30 days and not more than 60 days before the date fixed
for redemption. Any notice mailed as provided in this Subsection shall be conclusively
presumed to have been duly given, whether or not the holder receives such notice, but failure
duly to give such notice by mail, or any defect in such notice or in the 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
fonn 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 for such shares are to be surrendered for payment of the redemption price.

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

(e) Effectiveness of Redemption. Ifnoticc of redemption has been duly given and if
on or before the redemption date specified in the notice all funds necessary for the rcdemption
have been deposited by the Issuer, in trust for the pro rata benefit of the holders of the shares
called for redemption, with a bank or trust company doing business in the Borough of
Manhattan, The City ofNew 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 thcrefor, 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, aU shares so called for redemption shall no longer be dcemed
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 for payment of the redemption price ofsuch shares.

(f) Status of Redeemed Shares. Shares ofDesignated 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 ofPreferred 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 othenvise from time to time required by law.

(b) Preferrcd 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 ofany one or more other classes or series of Voting
Parity Stock outstanding at the time, voting together as a class, to clect 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 spccial 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 applicablc as provided in Section 3(a) above,
dividends on such amount), on all outstanding shares of Designated Preferred Stock have been
declared and paid in full at which time such right shall terminate with respect to the Designated
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Preferred Stock, except as herein or by law expressly provided, subject to revesting in the event
of each and every subsequent default of the character above mentioned; provided that it shall be
a qualification for election for any Preferred Director that the election ofsuch Preferred Director
shall not cause the Issuer to violate any corporate governance requirements of any securities
exchange or other trading facility on which securities of the Issuer may then be listed or traded
that listed or traded companies must have a majority of independent directors. Upon any
termination oCthe right of the holders ofshares of Designated Preferrcd 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 ofall 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 affinnative vote of the
holders a mqiority 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 excrcisable. 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 ofDesignated
Preferred Stock are outstanding, in addition to any other vote or consent ofstockholders 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 oCthe
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 ofassets on any
liquidation, dissolution or winding up of the Issuer;

(ii) Amendment of Designated Preferred Stock. Any amendment, alteration
or repeal ofany 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 Dcsignated
Preferred Stock, or of a merger or consolidation of the Issuer with another corporation or
other entity, unless in each case (x) the shares of Designated Preferred Stock remain
outstanding or, in the case of any such mcrger or consolidation with respect to which the
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Issuer is not the surviving or resulting entity, are converted into or exchanged for
preference securities of the surviving or resulting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrictions
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 eonsent of, the holders ofoutstanding 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 of a record date in connection therewith), the solicitation and use ofproxies
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 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 pernlitted 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 shaH be affected by any notice to the contrary.

Section 9. Notices. 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,
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postage prepaid, or if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner permitted by such facility.

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

Section II. Replacement Certificates. The Issuer shall replace any mutilated certificate
at the holder's expense upon surrender ofthat 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 thereof, other than as set forth herein or in the
Charter or as provided by applicable law.
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FOR.\! OF WAI\TR

In cllnsi~kr;:ltil1n ttlr tht: ht:ndits l will rcct.'i\"e as a result l)f my t:lllployt'r's participati(1n in the
L'niteJ Slates Der~nment l1f the Tr<'~sury's T.-\RP C.lpit~1 Purch~se Pro!,!rnm. r h,'reby
loluntarily wail'e any claim a!,!ainst the L"nited St~tes or ~ny state or territory thereof or my
L'll1plDycr or :toy of irs directors. officers. '-'l11ployees and agents for any dwnges to my
compens~tion or bendits th~t ~re required in order to comply \\ith Section III of the Emergency
Economic Stabilization .-\ct of 2008. ~s amended (""EEs.rl. ~nd niles, regulations. !,!uidance or
other requirements issued thereunder (colkctil"ely. the "EESA ResrricIiOIlS·').

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

This waiver includes all claims I may have under the laws of the United States or any other
jurisdiction related to the requirements imposed by the EESA Restrictions (including without
limitation, any claim for any compensation or other payments or benefits I would otherwise
receive absent the EESA Restrictions, any challenge to the process by which the EESA
Restrictions were adoptcd and any tort or constitutional claim about the effect of the foregoing
on my employment relationship) and I hereby agree that I will not at any time initiate, or cause
or permit to be initiated on my behalf, any such claim against the United States, my employer or
its directors, oft1cers, employees or agents in or before any local, state, federal or other agency,
court or body.

[n witness whereof, [ execute this wail"er on my own behalf, thereby communicating my
acceptance and acknowledgement to the provisions herein.

Respectfully.

;>';ame:
Title:
Date:



fOR'1 Of OPI:\IO:,\,

1a) Ihe Company has been duly incorporated and is ,'alidly existing as a corporalion
in gQod standing undt:r [he laws ,,""If the state of its in~orroration.

Ib) The Preferred Shares haw been duly and ,'alidly authorized. and. when issued and
ddiwred pursucult ro the c\greement. the Pretcrred Shares will be duly and "alidly issued and
fully paid and non-assessable. will not be issued in yiolation of any preemptiye rights. and will
rank 1'''1'; passu with or senior to all otha series or classes of Prctcrred Stock issued on the
Closing Date with respect to the payment of diYidends and the distribution of assets in the ewnt
orany dissolution. liquidation or winding up of the Company,

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

(d) The shares of WaITant PrefelTed 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 terms of the WalTant will be validly issued, fully paid and non-assessable,
and will rankpal'i passu with or senior to all other series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment of dividends and the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

(e) The Company has the corporate power and authority to execute and deliver the
Agreement and the Warrant and to carry out its obligations thereunder (which includes the
issuance of the PrefelTed Shares, Warrant and Warrant Shares).

(I) The execution, delivery and performance by the Company of the Agreement and
the Warrant and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of the Company and its stockholders, and
no till1her approval or authorization is required on the part of the Company.

(g) The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy. insoh·ency. reorganization. moratorium or similar laws affecting the
entorcement of creditors' rights generally and gencral equitable principles. rcgardless ohdlCther
such enforceability is considered in a proceeding at law or in equity: prOl'ided./1011'el'er. such
counsel nced express no opinion ,~ith rcspect to Section -I.5(1l) or the sc,erability provisions of
Ihe Agreement insofar as Section -I.5(h) is concerned.



FOR.\( OF W..\RRA:\T

[SEE.-\ TnCHED]

..\:\:\E\ E



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
268.00268

Shares of Preferred Stock

of RCB Financial Corporation

Issue Date: June 19, 2009

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 committee thereof.

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

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

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

"Exchange Act" means the Securitics 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.
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"&piration Time" has the meaning set forth in Section 3.

"Issue Dale" means the date set forth in Item 3 of Schedule A hereto.

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

"Original Warrantholder" means the United States Department ofthe 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) ofthe Exchange Act.

"Pre/erred Stock" means the series ofperpetual preferred stock set forth in Item 5 of
Schedule A hereto.

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

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

"Shares" has the meaning set forth in Section 2.

"Warrantholder" has the meaning set forth in Section 2.

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

2. Number of Shares; Exercise Price. This certifies that, for value received, the
United States Department of the Treasury or its permitted assigns (the "Warranlholder") is
entitled, upon the terms and subject to the conditions hereinafter set forth, to acquire from the
Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the number offuUy 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 Preferred Stock
equal to the Exercise Price.
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3. Exercise of Warrant; Term. Subject to Section 2, to the extent permitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or from time to time after the
execution and delivery of this Warrant by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary of the Issue Date (the "Expiration
Time"), by (A) the surrender of this Warrant and Notice of Exercise annexed hereto, duly
completed and executed on behalfofthe Warrantholder, at the principal executive office of the
Company located at the address set forth in Item 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in writing to the
Warrantholder at the address of the Warrantholder appearing on the books of the Company), and
(B) payment of the Exercise Price for the Shares 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 first received any applicable Regulatory Approvals.

4. Issuance of Shares; Authorization. Certificates 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 rcpresents 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
incurrcd in cOlmection with the exercise of the Warrant or taxes in respect of any transfer
occurring contemporaneously therewith). The Company agrees that the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be closed or certificates representing such Shares may not be actually delivered on such
date. The Company will at all times reserve and keep available, out of its authorized but
unissued preferrcd stock, solely for the purpose of providing for the exercise of this Warrant, the
aggregate number of shares of Preferred Stock then issuable upon exercise of this Warrant at any
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.
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5. No Rights as Stockholders: Transfer Books. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the
date of exercise hereof. The Company will at no time close its transfer books against transfer of
this Warrant in any manner which interferes with the timely exercise ofthis 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 (B) of this Section 7, this Warrant and
all rights hereunder are transferable, in whole or in part, upon the books of the Company by the
registered holder 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.

(B) 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. Ifand
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 Registry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its tenns, 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. Loss, Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated Warrant.

10. Saturdays, Sundays, 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.
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II. 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 usc 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 from time to time, or (B) any successor rule or regUlation hereafter adopted by the
SEC. Upon the written request of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

12. Adjustments and Other Rights. For so long a~ the Original Warrantholder holds
this Warrant or any portion thereof, ifany event occurs that, in the good faith judgment of the
Board of Directors of the Company, would require adjustment of the Exercise Price or number of
Shares into which this Warrant is exercisable in order to fairly and adequately protect the
purchase rights of the Warrants in accordance with the essential intent and principles of the
Purchase Agreement and this Warrant, then the Board of Directors shall make such adjustments
in the application of such provisions, in accordance with such essential intent and principles, as
shall be reasonably necessary, in the 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 ofsuch statement to be sent by mail, first class postage prepaid, to each Warrantholder at
the address appearing in the Company's records.

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

14. Governing Law. This Warrant will be governed by and construed in accordance
with the federal law of the United States if and to the extent such law is applicable, and
otherwise in accordance with the laws of the State ofNcw York applicable to contracts made and
to be performed entirely within such State. Each of the Company and the Warrantholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States 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
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Warrantholder set forth in the registry maintained by the Company pursuant to Section 8 hereof.
To the extent permitted by applicable law, eaeh of the Company and the Warrantholder hereby
uneonditionally waives trial by jury in any civil legal action or proeeeding relating to the
Warrant or the transaetions contemplated hereby or thereby.

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

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

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 ofdelivery if delivered personally, or by facsimile, upon confirmation of receipt, or (b) on
the second business day following the date ofdispatch 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 Wartant, the forms attached hereto and Schedule A
hereto (the terms ofwmch 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 ofpage intentionally leji blank}
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Form of Nonce of Exercise
Date: _

TO: RCB Financial Corporation

RE: Election to Purchase Preferred Stock

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

Number of Shares of Preferred Stock: I

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:

I Number ofshares to be received by the undersigned upon exercise of the attached Warrant pursuant to Section
J(B) thereof.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by
a duly authorized officer.

Dated: .June _, 2009.

RCB FINANCIAL CORPORAnON

By:
Name: Edmond H. Wilson
Title: President

Attest:

By:
Name: Kristen Vardy
Title: Corporate Secretary

[Signature Page to Warrant)
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SCHEDULE A

Item I
Name: RCB Financial Corporation
Corporate or other organizational fonn: Corporation
Jurisdiction of organization: Georgia

Item 2
Exercise Price:2 $0.01 per share

Item 3
Issue Date: June 19, 2009

Item 4
Liquidation Amount: $1,000 per share

Item 5
Series of Perpetual Preferred Stock: Fixed Rate Cumulative Perpetual Preferred Stock, Series B

Item 6
Date of Letter Agreement between the Company and the United States Department of the
Treasury: June 19, 2009

Item 7
Number of shares of Preferred Stock:3 268.00268

Item 8
Company's address: 228 North Second Avenue, Rome, GA 30165

Item 9
Notice information: Ino the Company: 228 North Second Avenue, Rome, GA 30 I65

, $0.01 per share or such greater amount as the Charter may require as the par value of the Preferred Stock.

3 The initial number of shares of Preferred Stock for which this Warrant is exercisable shall include the number of
shares required to effect the cashless exercise pursuant to Section 3(8) of Ihis Warrant (e,g., such number of shares
of Preferred Stock having an aggregate Liquidation Amount equal in value to the aggregate Exercise Price) such
that, following exercise of this Warrant and payment of the Exercise Price in accordance with such Section 3(B), the
net number of shares of Preferred Stock delivered to the Warrantholder (and rounded to the nearest whole share)
would have an aggregate Liquidation Amount equal to 5% of the aggregate amounl invested by the United Stales
Department of the Treasury on the investment date,
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