
UNITED S'TA'I'ES DEPARTMIZN'F OF THk ~ ' R E A S U R Y  

1500 PENNSYLVANIA AVENUE, NW 
WASHINGTON, D.C. 20220 

Dear Ladies and Gentfernen: 

Tne company set forth on the signature page hereto (the "Comprr~zy") intends t o  issue In a 
private placement the number of shares of a series of its p r e f e ~ ~ e d  stock set forth on Schedule A 
hereto (the ""Preferred Shcrr~.~") and a wanant to purchase the nuniber of shares of a series of ~ t s  
preferred stock set forth on Schedule A hereto (the "Wnrrrrnr" and, together with the Preferred 
Shares, the ""Purchu,~eri Sccuriries") and the United States Department of the Treasury (the 
'Y/rzt~e.stc?r") intends lo purchase from the C o ~ n p a ~ l y  the Purchased Securitles. 

The purpose of this letter agreement I$ to conflrm the ter~ns  and cond~t ions  oi the 
purchase by the Investor of the Purchased Sec~irities Except to the extent supplemented 01 

superseded by the terrns set forth hereln or In the Schedtlles hereto, the provrs1011\ colltalncd 121 

the Securitles Purchase Agreement - Standard 'Terms attached hereto as Ex111blt A (the 
'"Set rrrrties Purchrlre Agrecme~zl") are incorporated by reference hereln. Termi that are def~ned 
in the Securities Purchase Agreement are ufed ln this letter agreement as so ctef~ned In the event 
of any tncon\lstency beiwecri thl\ Ietter agreement and the Securlt~es Purchase Agrecnlenr. tlle 
ternts of thls letter agreement shall govern 

Each of the Company and the Investor hereby conflrnis ~ t s  agreement w ~ i t h  the other part! 
w ~ t h  respect to the is\uance by the Company of the Pu~chased Securlt~es and the purchase by trhc 
Inve\tor of the Purchased Securltles pursuant to t h ~ s  letter agreernent and the Sectr r~t~cs  Prt~chase 
Agreen~ent on the terlns ilpec~fled on Schedule A hereto. 

'Thi5 Ietter agreement (~ncludrng the Schedules hereto), the Secur~tie\  I'urchaie 
Agreement ( ~ n c l u d ~ n g  the Annexe5 thereto). the D~sclosure Schedules and the Warrant constlrutc 
the entlre agreement, and wpersede a11 other prlor agreernents, understandings. repre\entatlons 
and wananttes, both wntten and oral, between the partles, w ~ t h  respect to the subject matter 
hereof. This letter agreement constitutes the "Letter Agreement" referred to In the Securitlei 
Purchase Agreement 

This letter agree~i~ent  Inay be executed in any number of separate counterparts, each such 
counterpart being deemed to be an original instrunlent, and all such counterparts wlII together 
constitute the same agreement. Executed signature pages to this letter agreement may be 
delrvered by facsiniile ancl such facsimiles will be dee~ned as sufficient as if actual s~gnature 
pages had beer? delivered. 
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In witness whereof, this letter agreement has been duly executed and delivered by the
duly authorized representatives of the parties hereto as of the date written below.

UNITED STATES DEPARTMENT OF THE
TREASURY

By:
Name: Neel Kashkari
Title: Interim Assistant Secre

For Financial Stability

COMPANY: ST. JOHNS BANCSHARES, INC.

e: WdD6uglas Branneky
Title: Chairman

Date: MAR 1
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WHEREAS. the Un~ted States Department of the T~easury  (the "ii71'ertot-") r11ay fro111 
tlrnc to trrne agree to purchase shares of prefenccl stock and warrants fi-orn eltglble f inanc~al  
Inittiutror1s whrch eleci to partrctpate In the Troubled Assei I ic l~ef  Program Capital Purchase 
Program ("CPP"), 

WfIEKEAS, an el~grblc financ~al Instltutron clcctlng to panlclpate In the CPP and 1s4uc 
cecurrtres to the Investor (referred to here~n as the "Conr;~nrii.") shall enter rnto a letter agr-ecnlent 
(the "Lrrlr! . l g ~ - ~ ~ ~ ) r n ~ n t " )  \% ~ t h  the Investor w h ~ c h  Incorporates this Sccur~tles Purchit\c 
Agreement - Standard Pern~s. 

WifL-lil.AS. the ('ompany agrees t o  cupancf the flon of credit to U S corlsr~rllcrs aitd 
bu\~ncsscs oil cornpetrtr\ e tcrrn\ to promore the iu\t,tinctf pro\% i h  and v ~ t ~ ~ l l t y  of thc li S 
cconomy . 

Wilt-KErAS, the C'ortlpany agrees to work dil~gcntly, tirldcr exrstlng progrrtrns, ro r-nodlf.i 
the rerrns of rccrdcni~al mortgages as appropr~ittc to strengtheil !he llealth of the t J S hooslng 
inarhct 

WIltRI:AS, the Comparly rntcnds to ~ s s u c  In a pri\atc placement the nurnber of share\  of 
!he \cries of l t \  Preferred Stock ("'PI-c.ftjl-I-edS/ocX7') jet forth on Schedule A to the I cttcr 
lgrecmcnt ( the  "Pi i ~ / ( ~ r  I ~jr/Slrirr p$") and a \it'irr,lnt to ~ U I L  hasc the number of \hare\ of t h c  wrlci  

ol 114 I'reterrecl Stock ("IEtcrr,-l~n/ /'refer-r-r~/S'/oc k") wt forth on =A&~tjc il ro the I-ctter 
2 ~ r e c m c n t  (the " ' l f ' i r ~  I - L J I I ~ " '  2nd. together i rv~ t l l  the f'rcferrctf S11~src.i. thc "i'rn ( l?rrcc~t/,(;~( r i f  ~ r i c , \ " )  

,itltf i11c I t ) \  c\tor r13lcrlds to purchase (the "'/-3rt ( i l ir \c l")  f ~ t j n - i  thc C'ornpaily [he I"tlrch,r,cd 
Sci ' t~r t t~es and 

Vd'IlI+!Zii-AS. the I'urchase wrII he poverrlcd bv thii Sccurrtres I3nrchasu Agrecrt~cnt 
Standard I erms and the Letter Agrecrr-tent. rncludlng the scheciufes thereto (the '"Ti hri/zrlt~.\"), 
\pec~fyrng a d d ~ t ~ o n a l  terms of the Prlrchase T h ~ s  Securlticc I'~urchase Agrecrncnt Standard 
Terms (rncludrng the Annexes hereto) and the Letter Agreement (~ncludrrxg the Scl~cdulcs 
thereto) arc together refcned to as thts "Agreement" All refercnces In t h ~ s  Securit~es l'urchasc 
Xgrecrnent Standard Terms to "Schedules" arc to the Schedttlcs attached to the Letter 
/\greemcnt 

NOW', TEIEUEFORE, 1n cons~dera t~on of the premises, and of the rcprescrltations. 
\i arrantics, co\ enants and agreements set forth hercln, the parties agree as follows 

Article I 
Purchase; Closing 

I 1 Purchase On !he tenns and srlbject to the cond~trons set forth in thrs Agrecrnent. 
the ('ornpany agrees to \ell to the Investor, and the Inve\tor agrees to plc~rchase trorll the 
Cornpany. '11 the C'losrng (a \  heretnafier defined). the I'urchascci S e c u r ~ t ~ e s  fhr the price \c t  101th 
on Schedule A (the "Iszlr-c l~cise Pt-rc e") 



( 3 )  On the terms and subject to the c o n d ~ t ~ o n s  set forth in  this Agrcen~cnt,  the closrng 
of the Purchase (the "Closing"') w ~ l l  take place at the location spccrfied in Schedule A. at the 
time and on the date ser forth rn Schedule A or as soon as practicable thereafter, or ai such  other 
place, rime and dare as shall be agreed between the Company and the Investor The irrne a n d  dare 
on ivh~ch the Closing occurs 1s referred to in t h ~ s  Agreement as the "Clo.sri7g Date." 

(b) Subject to the fttlfilln~ent or watver of the conditions to the Ciosrng In this Sectlon 
1 2. at the ('losrng the Company wlll dellker the Preferred Shares and the Warrant. in cach  case 
its evrdcnced by one or nlore certrficates dated the Closrng Ilatc and bear~ng appropriate letlends 
,js hereinafter provrdcd for, In exchange for payment In ftlll of the Purchase P r ~ c c  by wire 
transfer ol ~ m n ~ e d ~ a i c l y  aballable Un~ted  States filnds to it bank account des~gnatcd by the 
C'ompany on Schcci~~le A 

( c )  Phe rcspcctl\ie obligatrons of each of the In\lc\tor arid the ('on~pariy rtt 

ictnsummatc the !'uschase arc subjecr to the fulfillr-ncnt (or w;livcr by the Investor and thc 
('ompnny. as applrc;~blc) pilor to the Closing of the condittons thor ( I )  any appro\;lJs or 
,~ \ t thor~/a t~or t \  of all l l n ~ t e d  States and othcr governmental. regtilatory or judictal authorir jes 
(collecitvely, " ( ; 0 1 ~ c ~ r - 1 7 1 ~ r t ~ l ? m l  Entitrrc") required for the con\ummatlori of the I-"urcha\c stjrlll 
ht~ve been obtir~ned or made in fhnn and substance reasonahlv iatl\fitcror> to s,fi'h parry 'txltf i h , j i l  

bc j r l  lu l l  Jorce , i i d  effect and all waiirng pcr~otIs required by bnrtcd States ' ~ r r c j  other ,tppI~c,lbIc 
law, if an). \hall have expired and (11) no provlslon of any appl~cablc lirlittcf Ctates or other  lait 
,113ci no judgment. 113junctron. ortfcr or dccrcc of any Cio\iernm~.nral krttrly \hall prohrhit t h e  
p t ~ r c h a \ s  itrid \ale of thc I'urchaccti Secnrltre\ as cc~ntcmplared hy this Agrccnrenr 

( t l )  1 he obligrtiron of tltc Investor tcr  toil\tlmmale thc J'urci~ase 1s ;tlw s~ibjccr Icr thc 
tt~lfilln-ierrr (or \v,ilver hy tllc Investor) at or prior to the ('losing of cach of the follo\lr~ng 
condltion5 

( I )  ('4) the representatlons and \v;irr,intre5 of thc ('ompany iet forth rn ( x )  
Section 2 2(g) o f t h ~ s  Agreement shall be truc and correct rr7 all respects as though matie 
on and as  of the Closrng Date, (y) Sections 2 2 ( 3 )  through (I-) shall be true and correct In 

a11 mater~al  respects as though rnade on and as of the Closing Date (other than 
representations and warranties that by the11 terms speak as of another date, which 
representatlons and warranties shall be true and correct in all material respects as of such 
other date) and (z) Sections 2 2(h) through (v) (disregarding all qualificat~oris or 
I~mrtatrons set forth In such representations and warrantlcs as to "mater~altty", "Company 
Material Adverse Effect" and words of stmglar ~mpof l )  shall bc truc and correct a s  though 
n3ade on and as of the Clos~ng Date (other than representations and warranties that by 
their terms speak as of another date, which representations and wanantles shall b e  true 
,ind correct as of such orher date). except to the extent that the fa~iurc of such 
reprcsentatlctns and warranties referred to $13 thlr Section 1 ?(d)(t)(A)(/) to be i o  t rue aucl 
correct. irldlvldually or In the aggregate, does not havc and mould not reasonably b e  
expectetj to ha \ c  a Company Mater~al ,Adverse Effecr and (13) the ('ompany shall havc 



pcrforrned In all rnater~aI respecis all ohlrga~tonc rcqu~red to be perforrned by r r  under t h ~ \  
Agrccmenr ;it or prlor lo the Clos~ng,  

( 1 1 )  the Investor shall ha\v rccerved a certificate slgned on behalf of t h e  
Company by a senlor executive officer certifying to the c f i c t  that the cond~tions ser forth 
in Section 1 2(d)(1) have been sat~sfied. 

(111) the Cornpany shail have duly adopted and tilcd w ~ t h  the Secretary o f  State 
of ~ t s  jur~scirction of organ17atron or other applicable Gover~?mental En t~ ty  the 
anlendrnents to its cert~ficate or articles of rncorporat~on. artlclcs ofassoc~at lon,  o r  sitnllrtr 
o rgan l~a t~ona l  docurncnt ("'Chor ter") in substantrally the fornis attachcd hcrcto as Atit~ex 
A and Annex H (the " 'C' jr-r /J icrr tc jc  o/ /lt~cig~.rrrtron\") and snch tiling shall ha \c  bcen  - 
;rcceptctl. 

( I \ )  ( A )  the C'ompany ihall 1ldve effectcd such cliangcs to ~ t s  ~ o n ~ p c r i s a t ~ o ~ i .  
banns. Incentrve 3rd other bcnchr pl,tns. ,~rrangcnlenri and  ~ g r c c i n e n t ~  f ~ncluding goltictt 
parachute, severance arid crnploylnc~~t  :tgreemcnts) (collccti\ eIy, "Uc'ii~q'ii J'I'LIIIS'') 1% i t  ti 

respect to  tts Senior Executive Ofticcr\ (and to the extent necessary for  stich changei  ro 
be  icgally c11fbrceabtc, each of Its Senior kxecrrt~vc Ofiiccr, shall have duly conscntetf in 
wrltlng to w c h  changes), as may be ncccssary. durlng the perrod thar the In\eitor o~\ii\ 

'in! debt o r  eyutty securlt~es of the ('ompany acquircd p ~ ~ r s r ~ a n t  to t h ~ i  Agrccn~ent or iitc 
W:irri~nt, lii order to cornp1y \vltl-r Scctrorr I i 1 (h)  ol  the i mcrgcilcy l_conorr~~c 
Stab111-catton Act of 2008 ('TICS/$") ;I\ ~mplemcnted by guidance or regul;ltron rl.3crcunticr 
that ha5 btcn ~sstted and 1 \  In effecr n i  of the ('losing 13,jrc ;rnd (13) the Inve\tor ih;iII 
hakc rece~\/ctl  ;i ccrt~ficarc c~grtccl o n  hetl'llf of the ('oinpariy bv '1 scn~or  cxccrltr\c of  fiicr 
i c r ~ ~ t ) l n g  10 thc cffi"ct th'tt ~ I ic  contlitron \ct forill 111 Scc l~on  1 ? ( c l ) ( ~ \ ) ( i Z )  fit$\ h c c ~ ~  
5<3tlific(j, 

( v )  each of the Company' i  Senior l :? ie~ur~vc O l l i ~ c r \  shall have i ic l~\~erct i  
ihe Invc\tor a wrrtten warvcr In {he fi>rn~ attached hereto as ~2nnex  C' re icas~ng the 
ln\eiror fro111 3n4 C I ; Z I ~ ^ I S  th31 such S C I I I O ~  I * X C C L I I I \  c Ot h e r  \ 111~14 orher \ l ~  I \ C  h~1\  c ;I\ ~t 

restilt of the tssuancc, on or p r ~ o r  to the C los~ng  Date. of any regulations tvhtch reclurrc 
the motlrficatlon of.. and thc agreement of the ('ompany hereunder to rnod~fi., the t c n n i  ol 
rtny Benefit Plans wlth respect to ~ t s  Senlor I'xecutive Officcrs to cllmtnate a n y  
provrslorls of such Benelit 1'1ans that woulci not be in complirtnce n~t th  the requrrenlents 
o f  Section I 1  1(b) of the kESA as lmplernentcd by gu~dance  or regulat~orl thereunder that 
has bcen ~s sucd  and 1s 111 effect as o f the  Closlng Date. 

(v r j  rhc Company shall have del~vered to the Investor a iilrlttcn clplnlon Prom 
cortnsel to the C'ompany (which may bc ~ntcrnal counsel). ~~ddrc s scd  to the ln\fcstor and 
dated as of the Closrilg Date. rn substant~ally the fom2 attached hereto as Annex 13; 

( V I I )  the C'olnpany shall have dcllverccl cert~fic:rrcc ~n proper form or. ~ ~ t h  the 
prlor consent of the Investor. evidence of shares In book-entry fonn. evldencrng t he  
f'referrcd Shares to Investor or its deslgncc(s). anci 

I ) O i ? ? l  OOO? i l)O:i NYO? ?h'iOk47 '1 



( ~ I I I )  the Company shall have duly exectlted the Warrant in substanttally the 
f'orm attactted hereto as Annex t: 'ind clefiveretl such euccured W~rrdi i t  to the In\estor or 
its ciesrgnee(s) 

1.3 Intemretatlon When a reference IS made In t h ~ s  Agreement to "Recitals." 
"Arttcles." "Sect~ons," or "Annexes" such reference shall be to a Recital, Atlicle or Scc t~or i  of. 
or Annex to. this Sccur~t ies  Purchase Agreement -- Standard T e n s .  and a reference to 
"Schedules" shall be to a Schedule to the I-ctter Agreement, in each case. unless o r h e x ~ r s e  
indicated. The terms defined In the srngttlar I-rave a comparable tneaiting when used in the plural. 
and vlce versa References to '"eretn", "'hereof'. "hereunder" and the llke refer to thrs 
Agreement a s  a whole and not to any particular sectlor1 or provrslon. unless the context require\ 
o ther \x~~~t -  7'he table of contents and heaclrngs contarned In thrs i ' t~rccrnent ,Ire f o r  reference 
p~qrpoics only ilnd are not part of tbis Agrcetnent Whenc\cr the words "~nclude," "includes'. or 
" incl~~ding" are used in thrs Agreernent, !hey shrill bc decmed folloncti b> the ~ ~ o t d s  " ' \ t~ tho t l t  
Iirnitation " No rille ofconstrucr~on agarnst the cfraftsper\oi~ shall he ,~pplicti in conncctron i ~ ~ i t h  
the rntcrpJetatlon or enfbrcement ofrhis Agreerncnt. '3s tbrs Agreerncnt 15 the proiiucr of 
negottatlon ber\veen soph~sticated parties ;jtl\ ]scot by courtsel All refcrcncc\ to "S" or "tfollars" 
inean the lawfit1 currency of the linited States 01 A n - t c r ~ c ~ ~  1:xccpt ns expressly stated in 11-11s 
Agreement, all references to any stattire. n ~ l e  or regulatri~n 'ire to rhc stature. rule or rcgulatron as 
amer-rcfcd, modllied, supplcrnentecl or  replaced from tir-ne to tlrtlc (and, 111 the c a w  of statutes. 
~nc ludc  any  rulec ;tnd regnla?~orts prornulg:jled trncicr thc \t'irlitc) and  ro ,cny iciiio1-i 0 1  ~jny 
ytatute, rule or  rcgulat~on tnclude any successor to the section References lo & '"hrirtnr\\ c J r ~ r ' '  

ih'iil Incan a n y  day except Saturday, Sunday and ' 3 1 ~ ~  d'iy on 17rch banking rnstitntloils i n  rile 
Sratc of New Vork ~,rcncrally are arttlror or reclurrcd IT> 1,1\\ trr ttthcr go \ e r~ rn~cu t ,~ l  '3~t1ons to 

claw 

Artrclc l l  
liepresentations and \Varr-anties 

( a )  On or  prtor to the S tgn~ng  Date, tlle Compal~y delivered to the In\cstor a scl-tcdule 
("'D~cc loszrre Schcrfrrfr") se t t~ng  forth. among other t h~ng i .  Items the dl\closurc of w h ~ c h  1 5  

necessary or appropriate clther in response to an express ciisclosu~e rcqulrement contained in ,t 

provtston hereof or as an exception to one or n-tore rcprcseiltstIoils or warrantlc\ ~ontaineci  in 
Section 2 2 

(b) "'Cbtnpa~zy Muter-la1 Adtrercc I;flrctV means a material adverse effect on f I )  thc 
bus~ncss, result5 of operation or financial condli~on of the Conlpany dnd 11s consolidarccl 
s~ibsrdrarles taken as a whole, provr~r'rd, holzcver-, that C'on-tpany Matcrral Adverw kffect \hall 
not be deemed to include the effects of (A)  changes after the date ot the Letter Agreement (the 
' ' 'Sign1t7~ L)nfe''j rn general bus~ness ,  econvnllc or market condrtion\ (inclndrng changes 
generally in p r e v a ~ t ~ n g  interest rate\. credlt avatlabillty 'ind I~qurclity currency exchange ritrci 
and price level\ or trading volurne5 In the l i n ~ t c d  States or forcrgn \ecurrtles or credit markct i )  
or any outbreak or c\calat~on of host~lrtles. dcclared or rlndeciarcrf acts of war or terrorism. rn 



each case generally affect~ng the ~ndustrtes in whlch the Company and its subsidiar~cs oper,ite. 
(B )  changes or proposed changes after ihc Slgning Datc in generally accepted accounilng 
p r ~ n c ~ p l c s  In the l l n~ ted  States ("C;/li?ZP) or regulatory accounting rcqulrenlents, or authorlr;ttr\c 
rntcrprctations thereof. or (C)  changes or proposed changes after the S~gn lng  Date In secur~tres .  
bank~ng and other laws of general appl~cabl l~ ty  or related pol~cles or Interpretations of 
Governmental Ent~tzes (In the case of each of these clauses (A) .  (B) and (C), other than ch;tnges 
or occurrences to the extent that such changes or occurrences have or would reasonably bc  
expected to have a rna!er~ally d~sproponionate adverse effect 01% the Cornpany and ~ t s  

consolrdated subitdlarles taken as a whole relat~ve to comparable U S bank~ng or f inanc~al  
serv~ces organizations). or ( 1 1 )  the abtltty of  the Cornpany to consummate the Purchase a n d  other 
transactions conternplaiecl by thls Agreement and the Warrant and pcrfonn its o b l ~ g a t ~ o n s  
hereilrjdcr or there~tnder on a tlmely basts 

( c )  ' ' / ' ~ ( J I ~ I O I I V / I  D ~ ~ c / o , e t t '  Incans tnfomatlon set forth on the Dtsclosurc Schedule. 
provrdctf. however. that d~sclosure in any sectton of-such 1)~sclosure Schedule shall apply only to 
the rndicatcd sccilorr of t h ~ s  Agrcerncnt except to the extent that i t  IS re:jsonably apparent f'rorn 
the f'ace of \uch d~sclosure that such cfr\closnre is relevant to another scctlon of th ls  Agrcenrenr 

2 2 i<eprcse~ltaiit>nb and Warrant~es ol the C'ornpar~y I-xcept as !-"rcv~ou\ly I>lscloiccl. 
the Compdny represents and wdrrarrts to the Invest01 that n\ of the S i g n ~ n ~  Datc clnd as of' the 
Clos~ng Ildte (or  such other ciittc spcctfiecf herctn) 

(a) Or~an17at1012,Auiht>r1ty and Slgnlfrcant Subctd~arlec 7'hc Cornpany ha\ becrl 
dulv incorporjtctI 'tnd rs val~dly extstitlg and rn gooci standing uncler rf~c Ic3w\ ot i t \  lur~itilctlon oI 
org'jrtr/otron. u ~ t h  1 1 1 ~  t ? e c e \ \ a ~  power d r l ~ f  (~u tho r l~y  to Own ~ t s  pr t tpc~tie~ir-rd cctncfnct i t \  

buiirlci\ i n  ,311 rn,ttcrt'~l t c \ p c ~ ~ ~  'is ~ t ~ r r c i ~ t I y  L O I I ~ U C ~ ~ ~ .  ,ind except a \  ha\ not, tndl-, ~ d u ~ l l l  y or rn 
rhe Ltggregaic. hh,ld ,ind u ctuld not rc~tsonably be cxpcctcd to ha\ c a ('ornp'tny .Mciter~,ii A t l ~  cr \c  

kflccr, has been duly quaf~ficti ac a fore~gn corporrttron lor the transaction of bu\inci\ and in  

good sta12dr1-1g undcr the laws ol each other ~ur l sdrc t~on In whtch ~t owns or leases p r u p e n ~ e \  or 
contlrrcl\ any bklsrl~fss so a \  to reqrltrc such qual~ficat~on.  each iubsldlary of lfle Compdny rhdt 
\\oulcl bc corr\ldered d ""sgti~ficant subsidiary" wlthrn ihc rncanlng of Kulc I-02(w) ol 
Kcgulat~or~ S-,\i under the Sccur~tles Act of 1933 (the "Seczir-~lrrr Act"), has been duly orgztl-il~ed 
and is \a l~dfy  eulstlng 111 good stand~ng under the laws o i l i s  ju r~sd~ct lon  of o r g a ~ l ~ ~ a t r o n  I he 
Charter and bylaws of the Company, coples of whlch have been provlded to the Investor prtor to 
the S~gnrng  Ijate. are tnle. complete and correct c o p ~ c s  of such docurl2ents as In fill1 force and 
effect as of the Slgnlng Date 

(b) Capttal~zatlon The authorized capltal stock of the Company. and the outslz\nding 
caprtal s tock of the Compariy (rncludlng securltles converttble ~n to ,  or exercisable or 
exchangeable for, capltal stock of the Company) as of the most recent fiscal month-end 
preccdtng the S ~ g n ~ n g  Date (the "Coplialrzafron D17te") IS set forth on Schedule B The 
outstandtng shares oi'capltai stock of the Company have been duly authortzed and arc v a l ~ d l y  
issued and ot~tstand~ng.  hilly patd and nonassessable. and st~blect ro no precrnptlve r~phts  (ant1 
\kcre not ~ssued  tn vtolat~on of any preernptlve rights) As of the  Slgnlng Date, the ('c.rrnp;irl> 
does no\ have orttstandtng any 5ecurlttes or other obl~gatlorts providtng the holder the right to 



acquire its Common Stock ("Conzmon Stock") that 1s not rewrved for Issuance as \pecifieti on 
Schedule H,  and the Company has not rnade any other cotnn1itmcnt to authorize, isstte or sell any 
('ommon Stock Since the Capital~zation Date. the Company has not ~ s sued  any shares of' 
C'ommon Stock, other than ( I )  shares Issued upon the exercise of stock optlons or deltvered under 
other equlty-based awards or other convertible securltrcs or warrants w h ~ c h  were iss~ted a n d  
outsrandlng on the Capital~zation Date and disclosed on Scl~edule B and (11) shares disclosed on 
Schedule B Each holder of 5% or more of  any class of capital stock oftttc Company a n d  such 
hoider's prlmary address are ser forth on Schedule B 

( c )  Preferred Shares The Preferred Shares ha \e  been duly and validly at~thorl;.ed, 
'~nci, when Issued and delivered pursuant to t h ~ s  Agreement. such Preferred Shares \viII b c  duly 
and validly tssucd and fully paid anci non-assessable. w111 nc l t  be lssued In vrolation of my 
p ~ c m p t n ~  nghts, and w ~ l l  rank p a r - I J J L I ~ J Z ~  wlth or senior to all other sencs or cld\ses of 
Prekrrecl Stock, whether or not ~ s sucd  or outstand~ng, with respect to the payment of tf~vltlcnd\ 
;~ncl  the drstr~button of assets in the event of any rfissolut~on. lrqurdat~on or wrndlng lip of' the 
Con?p,jny 

(d) I he W:tn;int and Warrant S h a r s  I'he W,trrdt~t has becn duly ~luthori/ed a n d ,  
\ then executed and del~verecl as conten-lplated hereby, \ t r l l  con\trtutc a valld and l e g ~ l l y  b i n d ~ r ~ g  
oblig~tioo"1 (of the Company enforceable agalnsl the C'o~npany In accordance iwith r t j  1~1711s. c ~ c e p l  
,i\ the u m e  rnay bc I I I P I I ~ C ~  by appllcable bankruptcy ~nroI\ ency. rforgt3nl/,illoII, n~cpr'iicir l r i r n  o r  
\ )m~la r  law\ affecting the enforcement of creditors' rights generally 3 r d  gerleral equltablc 
prrncjpies. regardless of \+~lrcther such enforceablllty 1s corts~dcrecli rn a proccedlrig 'it l ' iw C C ) ~  in 
etltuty ( ("Hi~t7krzi j , ' t~j* lit( ~ y j t r i i ~ 1 9 ' ' )  1 he shares of W,)rr,lnr i3ruierred Stock r\\ t~ablc tlporr cxcrc tw 
of  the Warrant (the "I.V(/irrrilr7t Si~crr t.5") have beer-i c l ~ ~ l y  nut't>ori/etl atwl r e s e r ~ c d  for I \ S ~ ~ ; ~ I ~ C C  L I ~ O I I  

excrclsc of the Warrant and when so issued in accordance \t ~ r h  the term of the Warrant will be 
v,ilrclly rswed. fully p a ~ d  and non-;isse\sahle. and w ~ l l  rank prn i j ~ i l r  ~ r r  wrlh or "rriior to ; i l l  other 
wries or classes of Preferred Stock, whether or not issued or outsranding. v. ~ t h  rcspcct to t he  
IxIymcnt of d~vidcnds and the drs t r~but~on  of assets in the event of any dissolutror-1. I~cjrtrdtltton 01 

~brrrdlng up  of the Cornpar~y 

(e )  Authorizatio~~, Enforceab~lity 

( I )  The Company has the corporate power and authority to cxecute and 
cicflvcr thrs Agreement and the Warrant and to carry out ~ t s  obtrgatlons hcrcundcr and  
thereunder (whtch iricludes the Issuance o f the  I%eferred Shares. Warrant and Warrant 
Chares) The cxecutlon, dc1~ve1-y and performance by the Company of t h ~ s  Agrccrnerlt and 
the Warrant and the consummation of the transactions contenlplatcd hereby and thereby 
have becn duly authorized by ail necessary corporate actlon on the part of the C'ompany 
dnd its stockholders, and no further approval or author1i.atlon 1s required on the par t  of 
the Company Thls Agreement 1s a v a l ~ d  and brrldlng obl~gatlon of the Company 
enforceable against the Company In accordrti2ce with 11s ternis. subject to the I3ankntpicy 
I:xceptlons 



(11)  The cxccutton, dcli\ery , ~ n d  pertorn~ancc by the Company of thts 
Agreernent and the W'irrant anti ihe constimmation of the transacttons contemplated 
hereby and thereby and compliance by the Company with the provtslons hereof a n d  
thereof, will not (A) violate, conflict ivlth. or result In a breach of  any provision of: or 
constitute a defBult (or an event which. with notice or lapse of time or both, would 
constitute a default) under. or result In the termlnatlon of. or accelerate the performance 
requlred by, or result 113 a right of'termrnat~on or acceleratton of. or result in the creation 

of.. any Iten. security interest. charge or encumbrance upon any of the properttcs o r  asserk 
of  the Company or any subsrdlary of the Company (each a "('0t/7pr1?1~ Slihsl~jlurj " 311d. 
collecr~vely. the 'YCon1prrt7~ .S'~ltbrrrlrrrr-lrc") under any of the terms. condrt~ons or 
pro\ rslons of ( I )  ~ t s  organizational docun-rcnts or (11) any note. bond, mortgage, indenlure. 
deed of trust. J~cense, lease. Hgrcement or  other tnstrtlment or  obltgat~on to whtch rile 
Company or any Con-rp~rny S u b s ~ d ~ a r y  1s a party or by whlch 11 or  any ('ornpany 
S t l b s ~ d ~ a q  may be bound. or to whtch the C'o~npany or any Company Subsrd~~t ry  o r  .rny 
of the propcrttes or a\\et\  of the Cornpany or any ('on-rpany Sr~bs~diary  may be sirhlcct o r  
(B)  subject to compliance i b~ th  tltc \tatutc\ and regulat~oni; referred to in thc n c x ~  
p~tragraph, vlolatc any rlatutc. rule or rcgulatlon or any judgment. ruling. order. ivrtt. 
~r~jur~ctroi i  or decree applicable to the C'ompany or any Co~npany S u b s i ~ J ~ a y  or a n y  ctl 
rhc~ r  rc\pectlie propertlei, or asserr cxccp~ ,  111 the case of clauses (A)(]])  and (13 ) .  for 
thaw occurrence5 that. rndt i~~dual l j  or In the aggregate. have not had and \aoi~ltl r lci t  

rc:rcc>nahtv hc expccrcc! to  hLr\c ;I (-onlp);iil> bfnrerral Adverse Tff'ecr 

(31)) Other than thc fil~rlg of the Certllicatcs of I les~gnair~ins 1% t ~ h  the Secretcir.i 
o f  Stare of i t \  ~ ~ ~ r ~ i d ~ t t ~ o n  of organt/,illon or other applicable Goicrnment,%l t-ntrtv. \ u c h  
filings and :ippro.c~z-ilc ac :Ire requ~rctl to be rnade or obra~ned under :my \late "blue 4 k \ '  

la\+ 5 anit \ i~cil  as have been made or obi:r~ncd, no notlie Icr. f i / ~ n g  1% ith, cucnlption or 
rc\rrc\\l by 01 ,~uttiorl/at~on con\cnt or aj~pnnr;d of. any ('lovernmertt;tl I-rttrty 1s rtcjrrrrcii  
tt-r be rnade or obta~t3ecl by tire C'ornp:tny 113 connectlot1 with the consurnmallon by thc 
Company of the I'urchase cxccpt for any such notlces, lillngs. cxemptlons, revle\vs. 
;lutI~orr/at~ons. cortscnts and approvals the tallr~rc of whrch to makc or obtain ~vc)nIci not 
tnd~vldually or IT? the ,~gyrcgatc. re,t\onably be expected to have a ('omp;tn\i Material 
Advcr\e kffect 

(I) Ant]-takeover Provtsions and Klghts Plan 'The Board of I>trcctors of the 
Conlparly (the "Board oj l11~-cctoa")  has taken all rlecessary a c t ~ o n  to ensure that the transacrtons 
contemplated by thlc Agreement and the Warrant and the consummation of the transact~orls 
contemplated hereby and thereby, including the exerclse of the Warrant in accc>rdance wrth its 
terms, wltl  be excmpt from any antr-takeover or s ~ m ~ l a r  provisions of the Company's Charter anti 
bylaws, and any other provtsrons of any appl~cable "mmoratorn~". "control share". "fatr price". 
"interested stockholder" or other antr-takcoi~er laws and regulat~ons of any ~urlsdlctlon 

(g)  No ('onlpanv Matertal Advcrre Effect Stnce the last clay of the last corrtpleted 
iircal perloif for ~xhlch financ~al statement5 arc ~ncludcd IJI the Cornpany 1.inanctal Ct,itcrr-tcnri 
(as  cfefintd below). no fact. circtlmrtartce. event. change, occurrence. condttion or ( I ~ \ ' C I O ~ T I I C I I ~  



has occurred that, ~ndividually or 11) the aggregate. has had or xaould reasonably be expected to 
have 3 C ~ r n p a ~ l y  Matcrlal Adverse Effect 

(h )  k m ~ a n y  Flnanctal S t a t emem The Company has Previously Ihsclosed each  of 
the consol~dated financial statements of the Company and rts consoltdated subs~diaries for each 
of the last three completed fiscal years of the Company (whrch shall be aud~tcd  to the extent 
liudited financtal statements are available prlor to the S ~ g n ~ n g  Date) and each completed 
quarterly perloci slnce the last completed fiscal year (collectti~ely the "C'on7/infii F~imnc rnl 
,"irnlenier~f.\") l'he Cornpany Financ~lil Statements present fijtrly in al l  material respecta t h e  
consolidated financial position o f the  Company and its consol~dated subsld~arlcs as of the date\ 
tndlcated thcre~n and the consolidated results of thelr operattons for the pcr~ocis \peclfied therein. 
anif except as  stated theran,  such financtal statement\ ( A )  were preparetf In conforn~tty wtth 
GAAI' applled on a consistent basis (except a \  n i q  be noted therctn) and ( 1 3 )  ha \  c been prcparetf 
from. and nre 1x2 c i ~ ~ o r d a n ~ e  ~11th. the books and records of the ('ornpLin\ ,311cl the C'o~np;tny 
Ctrbsitf~ar~e\ 

( 1 )  S ~ n c e  December 3 1 ,  2006. thc ('ompany and eiich ( on~pariy Subsld~ar) ,  
has LiIed all reports, reglstratlnns. docurnenti, t i l~rlgi.  i,td\cn~etlti, 'inti sllhml\\~ons, 
together with any arnendments therelo. that 11 was reqtllred ro fllc w ~ t h  'iny C;ovemnlenral 
Ent~ty (ihc foregolrrg. co l l ec r~~e ly ,  the ' * C ' O / ~ / I C I I ! J  i ( ( ~ j ~ o t  I \ " )  i in~j  h&i?r I ) ~ I I C ~  d l l  tee\ a11d 
jsscssrnents due and payable ln connectton rljcrcw~tlt except t r )  eitcir c;ise. as itlould nor. 
indtvrd~tally or In the aggregate, reasonabl>/ be e.ipectcd io h ' ~ \  e ,I ( ' o r n p ; ~ ~  hMatcr~al 
4dvcr\e  I-Skct As of thctr  respccttvc cl;tte\ clf filing the ('ctrrtpan~ Kcpof~\  cornplrctf ~n 
a i l  nl;ltcr~,ll rcipccts wl ih  all sl'rtntes , ~ n d  ttppliccthlc ~ u l c i  .lncI r c g ~ r l ~ ~ r ~ o ~ i s  ol the 
,rppl?cable (;ovcmn~crtl~il  Iintltlci 

( 1 1 )  -1 he records. iystcrns. ~or-rtrol\. darrt ancl rrtli)rrn,ittoit ol thc C70rnpany and 
the Company Subsldlarres are recorded, srorcil. nl,~?ntatncd dnti o~)ercite~i under meat t i  
(rn~luclll-rg any e l e c ~ r o n ~ i .  n le~hanlc~t l  or p t i o t o g ~ ~ i p h ~ ~  proccsi. ~khetl-icr eomp~~tcrrzcif or 
not) that are under the exclustve owncrshlp 'tr~d dlrcct coiltrol of the C'ompany or tl-te 
Cornpany Subs~dlarres or thelr accountant\ (rncludrng all mean\ 01 ~icccss  thereto a n d  
therefrom), except for any non-exclus~ve ownership and non-direct control thrtt would not 
reasonably be expected to have a material adxcrsc effect on the \y\tcrn of internal 
dccounting controls descrrbed below In thls Section 2 2(1)(11) The Company ( A )  h a s  
rmplemcnted and ma~ntatnc adequate d~scIo\ure controli anti procedure\ to emure  that 
materlal information relating to the Company. ~ n c l u d ~ n g  the consolrtlatcd Company 
Subsldlarres, 1s made known to the c h ~ e f  e v e c ~ i t ~ v c  officer and the chiel financial officer 
of'the Company by others wlthln those cntitlec. and (B)  has disclosed. based on its rnoit 
recent evaluation prlor to the Signing Date. ro the Company's orttside aud~tors  and the 
, iud~t committee of the Board of D~rectors  ( x )  any 4ignlficant dcficrcnctes and material 
weaknesses in the deslgn or operation of ~n t cma l  controls thltt are rea\onably llkely to 
adversely affect the Company's abthty to record. proccs\. iurnniari?e 'tncl report financldl 
~nformarlon 2nd (y) any fraud. whether or not material. that ~ n x o l \ e \  managcrnent o r  



other ert~ployees who I-rave 3 ~ t g ~ ~ ~ f f c a l > l  role In the Company's tntemrtl controls ove r  
fin,tnc~al rcportrrlg 

(J) No lindlsclosed 1-labrlrtles Ne~ther  the Company nor any of [he C o ~ n p a n y  
Subsidiaries has any ltabtlrttes or obligai~ons of any nature (absolute. accrued. contingent or 
o thcrw~se)  whlch are not properly retlected or reserved agalnst In the Company Financial 
Staternents to the extent requlred to be so reflected or reserved ctgalnst in accordance wtth 
GAAP. except for ( A )  Iiab~Pltles that have arlsen slnce the last fiscal year end !n the o r d ~ n a r y  and 
usual course of bustncss and con\~stent wrtlt past practlce and ( H )  llabrl~tres that, ~ndrvidually or 
In the aggregate. have not had and \vould not reasonably be expected to have a Company 
Mater~al Advcrse t ffect  

( k )  Offer~ng of Sec t~r~t les  Ncrrher the Company nor any person actlng on its bchalt 
has taken any actlon (~nclndlng any offering of any securrtles of the Company under 
clicumjtancc\ whlch woulcl requirc the Integration of such offerlrlg with the offering ot a n y  of 
the 13urcl?aicd Securttle\ under the Cecurlt~es Act, antl the rr~les and rcgulatlons of thc Securtircs 
,~nd  f:uchange ('ornrn~ssron (the "SEC"') pronlulgatcd thereunder), which ~ n ~ g h t  subject t h c  
offc.1 ~ n g .  ~s \uance  or \alie of riny of the P~~rchascd  Sccur~trcs to Investor pursuant to rhli 
tlgrccrrlent ro the reg~ctrittron recllttrcrnents of the Secrrrlt~es Act 

( 1 )  l l ~ t ~ g a i ~ o n  and Other Iproceedings Except ( I )  as set lorth or1 Sc l~ed t~ l e  C' or ( 1 ) )  ;is 

\vc~ultf not rndtvicfc;tlly or rn thc 'iggrcgate. reason:alrty hc eupccrcd to h'3.l c a C'otnp'tny Ibl .jtcr t , i l  

tZdve~ se 1- t fect. there no (A)  pend~ng or. to the knowledge of the Company, threatencd. cl'llrn 
,ict~orr, sutt. ~nktstrgatrorl or procecdrng. agdrnst the ('ompany or any Company Cubsitlrary o r  i o  

w h ~ c h  i~rly 01" t h c ~ r  ;i\\ets arc it~btect nor I \  the C'ornpany or any ('ompany Sub\ttftaw iubjei t  to 
, ~ n j  order. lucigment or decree 01 (13) unrc\oi\cd -, roldtlon. crrtlclsnl or excepttort bq J I IY 

(;o\ CI 11113~1lt~il 1-ilt~ty \+ 11f1 respect to 'iny report or rel,lt~ilg to any  cxdnrlll,jlroni, or ~ n s p c ~ t ~ o i l \  ol 
rhe C'omp'iny or any ('ornpany Suhsldlarlcs 

(m)  C'ornpltance wtth 1-aws Ikxcept as woklld not, ~nd~vrdual ly or ~n the aggregate. 
rc,iso~lablq be cxpccted to ha te  2 ('ompany Matcrral Adverse Effkct, the C'ompany :tnd t he  
C'ompxiy Subs id~a r~es  havc all permlts, l~censes, franchises, author~i.atlons, orders and appro\t,~l\ 
of, and havc made all filtngs. appltcatlons and registrattoils wrth, Governmental Entitles that arc 
requ~recd i n  order to perrnlt them to own or lease t h e ~ r  propert~cs and assets and to carry o n  tttelr 
bu\incs\ 3s prcscntly conducted a i d  that are l r~a ler~a l  to the business of the C'ompany or such  
Company Substd~ary Except as set forth on Schedule D, the Company and the Company 
Subs~drarles have complied In all respects and are not In default or v~olatlon ol: and none of them 
IS,  to the knowledge of the Company, under Investigation wrth respect to or. to the knowledge of 
the ("ornpany. have been threatened to be charged wli1.1 or given notlce of any vroiai~on of ,  any 
applicable don~cst tc  (kdcral ,  stare or local) or forc~gn law, statute. ord~nance, I~ccnse,  rule, 
rcgulatior~. pollcy or g u ~ d e l ~ n e .  ordcr, demand. writ, tnjunction. decree or ~udgrncnt  of a n y  
Go\err~rnctrtal Entliy, orher th'tn S L I L ~  noircon~pliance, defauits or vlolatlons that i4ould not .  
~nd!.iirdually or In the aggregate. reasonably be expected to have a Con~pany Material Adveri,e 
t f fect  t:xcept for statutory or regulatory rcstrlcttons of general appllcatton or as set forth o n  
Schedule D. no Governmental Entlty has placed any rc\trlct,ori on the bu\tncss or propert1ei of -- - 



the Company or any Company Subsid~aqr that mould. ~rldivrdually or rn the aggregate. 
reasonably be expected to have a Company Material Adxerse Effect 

(n )  Employee Benefit Matters Except as would not reasonably be expected to hrtve, 
either ind~vidualfy or tn the aggregate, a Company Matertal Adverse Effect (A)  each "'employee 
benefit plan" (wlthin the meanlng of Section 3(3) of  the Employee Kctlrement Income S e c u r ~ t y  
Act of  1974, as an~ended ("ER/S,4")) provtding benefits to any current or fonner e n ~ p l o y c e .  
officer or d~rector  of the Company or any member of  tts "Contl-vllrd G,-ozcpV' (defined as any  
organryatron whlcll 1s a nlember of a controlled group of corporations \;\ ~thiti the meanlng of 
Sectlon 4 14 of the Internal Keveltue Code of 1986. as amended (the "Coiki')) that 1s sponsored, 
rna~rtta~ned or  contributed to by the Company or any mernber of its Coi~trollecf Croup and  fbr 
.ivhich the C'ompany or any member of 11s Controllcci Group \to~ilcf have ,my Ilabtllty. whether  
,tctual or contingent (each, a "PIN~I")  has been n1riirntained 111 conlplrance w ~ t h  tts ter-ms a n d  with 
rhc r cquumen t s  of all applicable statrrtes. nlles and reguIat~ons, rrtclucllng E I i t S A  and t h c  Code, 
( 2 3 )  wrth respect to each Plan subject to Title IV of 1:IIISA frncludirrg. for purposes of thts cI,t~.tsc 
(13). anv plan subject to Tltle I V  of ERISA that thc Company or any member of its C'ontrollcd 
(iiotlp prev~ously malnta~ned or contribured to in the c ~ x  years prlor ro the Signing Date). ( I )  no 
"reportable event" (wrthrn the meanlng of Sectlon 4043(c) of f . I IISA).  other than a reportable 
event for whtch the notlce pe r~od  referred to in Scctlon 4043(c) of I:KISA has been n ~ a ~ v c d ,  has 
occurred In the three years p r ~ o r  to the S~gnrrlg !>ate or 1s reasonably expected to occur, (2 )  130  

",tccitmulatetf h lnd~ng  dcfic~cncy" (wjthln the rncanirag of'Scct~on '302 of F R I S A  or Scchleprl 4 1 :! 
of the ('ode), whether or nor waived, has occurred 111 the tllree years prmr to the Sigrl~rrg I3atc or 
I \  rcrtconably expected to occur. (3) the falr market x~ajue of the assets ~ ~ n d e r  each Plan cxcccd\  
rllc present value of all hcncfits accrued under snch Plan (cictem~incd hcksecl o n  the Liisumi-rirorli, 
\i\ccj to fund stlcli Pian) and (4) r~crthcr the Company Elor any n.rcmbcr of i r \  C'onrrollecj t ; ro t~p  
h d 4  t r ~ c l ~ ~ r e d  in the sru years prlor to the S~gralng Date. or rcasonabl> expcct4 to rrtcnr JrIy 
lr , th~l~tv rlnder I'ltle I \ /  of 1:iIlSA (other than ccrntr~b~~tion\  t o  the Plan or premltims lo the tiJI3C3( 
in thc orillnary course and \vrthour default) In respect of a Plan (~ncludir-rg any Plan th'it is a 
'rnrllt~ert~ployer plan". w~ th in  thc meaning of Sectron 4001 (c)(3) of f:lllSA), and ( C ' )  each J)l,tii 

that 15  intended to be qualified under Sectlon 401(a) of the ('odc has rcccivcd a favorable 
cfctcm~inatron letter horn the Internal Revent~e Service with rcspecr to t t \  clkl;~lrficcf \ tnt~ts that ha \  
n o t  been revoked, or such a d e t e m ~ n a t ~ o n  letter has been t~rncly applteci for but not received by 
the S~gnrng  Date, and nothtng has occurred, whether by actlon or by farlure to act, \;\htch could 
reasonably be expected to cause the loss, revocatron or denial of such qualified status or  
favorable d e t e m ~ n a t ~ o n  letter 

(0) Taxes Except as would not, lndlvldually or rn the ;iggrcgate. reasonably bc  
cxpcctcd to have a Company Material Adverse Effect, ( I )  the Coinpany and the Company 
Subrrdrarles have filed all federal, stare, local and forergn lnconle and franchise Tax returns 
rcqu~red to be filed through the S ~ g n ~ n g  Date, subject to pemrtted extensions, and have p a d  all 
Tavcs d u e  thereon, and ( 1 1 )  no Tax deficiency has been detemined adversely to the Cornpany or 
any of the Company Subs~drar~cs .  nor does the Company have any knowleclge of any Tax 
defictencies "Tcrrx" or 'T~~rrrs" means any federal. \rate. local or fore~gn irtcorne. grcrsi, reccrpts. 
property, sales. use, Itccnsc. exctsc. franchtse. employment, payroll, withholding, altematrve o r  
ncfd on mrnir-num, ad valorern, t ranskr  or cxcr\e tax. or any other tax, c u ~ t o m .  duty. 



gover-nmental fee or other I ~ h c  assessment or cl~arge of any kind ivhatsoever. together tvit h ;illy 
rnterexr or penalty. 1n3posed by any Go\ernn~ei~ta l  Entity 

(p) Properties and Leases Except as would not. ~ n d ~ v ~ d u a l l y  or In the aggregarc. 
reasonably be expected to have a Company Matcr~al  Adverse Effect. the Company and the  
Company Subs~dlarles have good and marketable t~tle to all real properties and all other 
properties and assets owned by [hem. in each case free from I~ens,  encun~branccs, clatms and 
defects that wot~ld affect the value thereof or lnterferc w ~ t h  the ase made or to be made thcrec;f 
by them Except as would not. ~ndi\i~dually or in the aggregate, reasonably be expecred t c j  have :I 

Conlpany Matcrlal Adverse Effccr. the Company and the Company Subs id~a r~es  hold all leased 
real or  personal property under valid and enforceable leases wlth no cxceptlons that would 
intertkre w ~ t h  the use macle or to be made thereof by them 

(q)  l:nv-rrc7rlrr1entai I4 l ab~ l~ tv  I-uccpt as would not. i nd~vrd~~a l ly  or tn the aggrcg;"te. 
rctisonablv he cxpecretl to have 3 C o n l p a ~ ~ y  blatertal Adverse Fffcct 

( I )  there 1s no Icg,~l, ddminlstratrve, or other proccedlng, clairn or ,ictron o f  
,tny nature \eck~ng to Impose, or that wor~ld reasonitbly be cxpecrcd to re\ult In t he  
in-rposltion of,  on the Company or any C'on~pany Snbs~diary, any I rab~l~ty  relating t o  the 
rclcasc of halardoug \rrhstanccs as defined under any local, state or kderCtt cnvlrc.ir~mci?t,il 
statute. regulrit~orl or cjrd~nancc, rncludlng the <'on-rprehenstve 1:nvironmentitl l ic \ponsc 
C'onrpens'ltron :iritf L iilhll~iy Act oj 1080, pcnd811g or. to [ h ~ '  Co1np~1ny's ~ I I O W ~ C C ~ ~ C *  

threatened agairlst the ('on~pany o r  any Cornpany Subs~drary. 

( 1 1 )  1 0  the ('ompany's knowlccigc. there IS n o  reasor~ablc basis lor any s t i c h  
procccdlng. c l n ~ r n  o r  ~3c.tton. 3 rd  

(111) i~elthcr lfle C or l~pdt~y nor any Cor-npdny Subsicflary I \  irrbjcct to ,in-)/ 
dgreer-ncnt. ctrdct, judgment or decree by or wrth any court. Governmental I i~tiiy o r  l l l i r t l  

party rfnposlng any \rich envrronmental lrabilrry 

( r )  &k Managcrncnt Insrrnmcnts Izxcept as would not. ~nd~vidual 'fy or in tIic 
dggrcgatc, reasonably be cxpcctecf to have a Compatjy Mater~al Advcrse Effect, all deriv,l~rve 
tnstmments, rnclud~ng. swaps. caps, floors and optlon agreements, whether entered Into f o r  the 
Company's own account. o r  for the account of  one or more of the Company Sllb\rciianec, o r  rts ctr 
t h c ~ r  customers, were entered ~ n t o  ( I )  only In the ord~nary course of business, (11) 1r-l accordance 
with prudent practices and in all material respects with a11 appl~cable laws, rules, regulatron~ and 
regulatory policies and (111) wtth counterpartles belleved to be financially responsible at thc tlmc. 
and each of such Instruments constitutes the v a l d  and legally b ~ n d ~ n g  obltgation of the C'ompany 
or one of'thc Company Subsidiancs. enforceable In accordance \with ~ t \  tcrms, except as may  be 
llmlted by the Bankriiptcy Eucept~ons Ne~ther  the Company or the Company Sub\tdrarjcs. nor. 
!o the knowledge o! the Company. any other party thereto, is in breach (if any of t t \  oblrgatroni 
~ ~ n d e r  any such agrecnlcnt or arrangelncnt other than such breaches that cvould not. ~ n d i \  rcln,tIly 
or In the aggresate. reasonably be eupccred to have a Company Material Adverse ht'fect 



( s )  A~rcenien ts  with Iicgulatory Agenc~es  txcept  as set forth on Schedule k, ne~thcr  
the C'on~pany nor any Company Subsrdrary 1s subject to any matcri:rl cease-md-destst or other  
slrnrlar order or enforcement actton rssued by. or is a party to any materra1 kvrltten agreement,  
consent agreenlcnt or memorandun1 of understand~ng wtth, or is a party to any commitment letter 
or  similar undertakrng to, or I S  subject to anv capital directive by. or since December 3 1 ,  2006. 
has adopted any board resolutions at the request of, any Governrncntal f-nt~t? (o t l~c r  than t he  
Appropriate Federal Bank~ng  Agenctes wit11 lurisdiciron over the Comi,dny ;rnd the Conlpany 
Subsidianes) that currently restricts In any rnaterral respect the conduci of ]is business or that in 
any materlal manner relates to ~ t s  capltal adcquacy, rts I l q u ~ d ~ t y  and firndrng poltcres and 
practices. its abilrty to pay dividends, its credit. rrsk nianagernent or compliance polrcies o r  
procedures. its ~nterrial controls, ~ t s  nianageinent or its operations or bt~siness (each w i n  In thrs 
sentence. a ' ' R c > ~ I I / I I I ~ I ~  i1gre~r?ie~it"). nor has the Company or any ('ornpiiny Subsitfiary bccn  
advised sliice Decernber 3 1, 2006 by any iirch Govcrnrncntal Entlt? that 11 i i  considerins isitling, 
rnitrating. ordenng. or requesting any such Regulatory Agreement I hc f'ornp,tnv and e a c h  
Company Siibsrdiny 'rre In comp1rnnc.c ln ;ill  ~natcrial respect5 \L i t 1 1  i",ich Regi~l;lt~r-y itgrcement 
to \r.hreli 11 IS pally or subject. and n c ~ l l ~ c i  the ('ompdny nor ,iny ('ornp,iny (<ub\iijlcir\i ha4 
received any rlotlcc from any C;overnn-icntal kntlty lncflcat~rlg th'tr clthcr the ('on-iparry or a n y  
C'ompany Subs~dtary is not In cornpl~ance in all matertal respects wrth ;Irry sucfl Kcgulrttory 
Agreenient " A j ) p ?  oprrilfc F L ) ~ ~ ~ I z I  R L I ~ ~ ~ I ~ I S  . ~ ~ c ~ I I c - I " '  means tile "dppropu,itc I-ccleral b a n k ~ n g  
agency" with respect to the Company or such Con~pany  St~b\~tft,trle\. ,I\  .il>~licablc. , t \  dcfineci 111 

"icr~trn 7(q) of tlle 1-cderal Reposrt In\urilrrcc Aci ( 17 1J S C' S e c ~ ~ o r i  1 X 1 i j c i ' ) )  

( I )  Insurance The Cornprtny and rhe C'omparry Sub\~ctrdr~t.i ,Ire rns~ircd wrth 
rcptfiahle insurers agalnsr such rtsks and in iuch ,rniotinii . t i  tlrc r-nclrl~tgcix-rcnt ol the C'ompany 
rc;ison:~blj has dctermlned to be prudent ,lnd coniistcnt 1 ~ 1 t h  rndtt\!rt pr,tctltc i he ('ornpaiiy 
'intf the C'ornpiiny Subs~tlraries arc 111 m;~iertnl cor-r7pliarrcc wit11 thcrr 11ti11r'jn~c 17011eic", i t i l d  ,ire 
not In dcfatrlt ilnder any o f the  m;tterraI term\ rhcrcoi. cach 4r1cti  polri\ r \  ot~isr,lnil~rig , ~ n t l  I I I  f t r l i  

force and effect, all premiums and other payrncnts due under itnv nr,~!erral p o l ~ c v  ha\ e bee11 p a ~ d .  
and all c la~nis  thereunder have bccn filed in d ~ t c  and trinely fit5hlon. except, in ~ ~ L I I  case, ;is 
wot~ld  n o t ,  tnctrv~dually or  In the aggregate. rcaior-r;ibly be expected to have ,i ( ornpany Marerral 
Adverse I:ffi.ct 

(u )  lntetlectual Property Except as would not. ind~vicfu;tlly or In the aggregate, 
reasonably be  expected to have a Cornpany Matcrral A d ~ e r s c  t f fcct .  ( I )  the Company and each 
Conlpany Subs~diary owns or otherwise has the right to LISC, all intellectual property rights- 
including all trademarks, trade dress. trade names. service marks. doniarn names. patents. 
in\lentlons, trade secrets, know-how, works of arlthorship and copyriglirs rherein. that arc used rn 
the conduct of therr ex ls t~ng  bus~nesses and all rtghts relating to the plani. dec~gn  and 
specrfications of  any of its branch facilttles ("iJropi-rrrrnr:t Rlghtr") free and cleitr of all t tens and 
any claims o f  ownership by current or fonner employees. contractors. des~gncrs  or others and (11) 
netther the Company nor any of the Company Subs~d ta r~es  rs rnaterlally rnf r~ng~ng.  d ~ l u t ~ n g ,  
misapproprratrng or violating, nor hai  the Company or any or the ('ornpany Substdiarres recerveti 
any wrrtten (or, to the krlowledge of'llle Cotnpany. oral) cornrnunic~~t~ons  'illeg~ng !hat any of 
rherii has niatertally rnfrtnged, drluted, ni~sapproprtated or vrolatecf. any of the I'ropr~etary I i~ghts  
tt~vnccl by any other person kucept as worild not. lnt l r~ ltiually o r  In thc nggrcgatc. reasonably be 



eupcctcd ro have a Company Mater~al  Atlverse Effect, to the Cornpany'i kno\cledge. no o the r  
person is infrrngrng. dtlut~ng. n1lsapproprlating or \~ io la t~ng .  nor has the Company or '~ny  o r  the 
Company Subsidiaries sent any written cornmunicatlons since January 1. 2006 allegrng tha!  any 
person has inf i~nged,  dtluted. m~sappropriared or \i~olated, any of the Proprretary Rzghts owned  
by the Cornpany and the Company Subsrdrar~es 

(v )  Brokers and Finders No broker. finder or rnvestn2ent banker is ent~t led to any 
financ~al advisory, brokerage, finder's or other fee or  comnlrssron In connection ivrth this 
Agreement or the Warrant or the transactions contemplated hereby or thereby based upon 
arrangements made by or on bel~alf of the Company or any Company Substdiary for \ ~ h i c  h !he 
Investor cotlld have any liability 

Article I 1 1  
Covenants 

1 I ~ ~ > m r n e r c r a l l y  iiiecl\onable 1-fforts Sublect to the r emx  and concr'itlon\ of thi\  
hg rec~nc r~ t .  e'tctl ol'rhe p a r t n  will u\c 11s cornmercrally reasonable ef'forts 111 good I'iith t c t  t'ihc. 
or cause to be laken, all actrons. and to cio. or cause to be done, all things ncccsiary. proper  or 
cicslrable, or ;idvisable rrnder applrcable laws. so as to pernlrt consummation of r21c J3nrchase ,is 
promptly d i  prncircable 'lnd otherwr\c to cnablc consun2n2atron o f the  tran\;iciions contcrrrpl;ltc~i 
hercbv ,ind shalt t r i c  commercially re3\ondblc efforts to cooperate with the other party to th;ir 
end 

3 I! I-l_1>er3g_i tinleili otl-tcrtv~\c prctvidetf 111 thrs Agrecrnent or the Wnrrrtnt c,tch ot 
the ptlltlc\ hcrcto ~ ' ~ 1 1 1  bear ilnd pay all co\t\  t ~ n t i  expenies incurretf by i i  or on I I \  bcf~ilf rn 
C(>II~ICC!IOII it I I ~  [he !raniactions co~?tcmplatetl under thli i2greornent and the \4'arr,inr ~ n c  l i ~ c l ~ n g  
lcci ,~ t l i i  c\pcn\c\ ol I ( \  o\tn finat-ict~I or other cor-rsult'int\, 111t estrnenr b,%ilkcr\, ,tccou!lr,tzlt\ ,jnif 
L O I I ~ \ C I  

3 3 Sufficiency oi Arlthorl/ed Warrant PrcferrccJi Stock, f;_uchange L ~ s i ~ n g  

( a )  Ilurtng the ~ e r i o d  from the ('losing Date ~1nt11 the date on whrch the U'nrrant hCti 
been fully exercised, the Company ihall  ar all times have reserved for issuance, frce of 
prcemptrve or similar r~ght \ .  a suftic~cnt number of a u t h o r ~ ~ e d  and un~ssucd Warrant Sharcg to 
effectuate iuch eucrclse 

(b) If the Company lists ~ t s  C'ommon Stock on any national securltIe5 exchange. tfrc 
Company shall, 11 requested by the Investor. promptly use its reasonable best cfforis to c a u w  thc 
I'rreflrrctf Shares and Warrant Shares to be approved for Ilst~ng on  a national 4ecurltles exchange 
a \  promptly as practlcabte following iuch request 

3 4 ('crta~n N M i c a t i a >  Unttl C l o c r ~  From the Signtng !late ~lnt l l  the Clokrng. rjlc 

('ompany shall promptly notify thc Investor o f  ( I )  any fact. even! or circumstance of which  r t  I \  

d t 3 . 3 ~ ~  dnci which ivouId redsoriably bc expected to carlse any representatron or \%drrantL of the 
Coinpany cantamed In t h ~ i  Agreement to be u n t n ~ e  or Inaccurate 111 any material re\pcct o r  to 
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cause ~ i r ~ y  covenant or agreement of the Company conta~ned in t h ~ s  Agrecn-tent not to be 
cornplled w ~ t h  or satisfied in any matertal respect and (11) except as I'revionsi]v Dtscloscd, any 
fact, crrcumstance. event. change. occurrence, condtt~on or development of whtch the C o n i p a n ~  
I S  aware and whlch. ~nd~vrdual ly or In the aggregate. has had or would reasonably be expecrecl to 
flave a Company Material Adverse Effect, provitied I~owetiv-. that delivery of any t~ot ice 
pursu'lnt to t h ~ s  Section 3 4 shall not l i r n t t  or affect any rlghts of or remedic\ avallable to the 
Inbestor, prot ~cit?cr',jlirthel-, that a failure to comply wtth thlx Scctron 3 4 shall not constrtutc a 
breach of  this Agreement or the falure of any condirlon set forth in Sec19ols I 2 ro be sarlsfied 
unless t l ~ c  underlytng Company Matertal Adverse Effect or n~aterlal breach would ~ndependentl)  
rcinlt In the t j ~ l u r e  of a condltrorl set forth In Section 1 2 to be sat~sfied 

3 5 Access, Infonnat~on and Cont ident~a l~ iy  

( a )  From the S lgn~ng Ilate until the date whcn the Investor holds ari ail2ouni of '  
f'ref'crred Shares havlng an aggregate Iiclutdatron value of less than  10'Xt of the f\trctiase P r ~ c c .  
thc C'ompany wrll permit the Invcstor and ~ t s  agents, consultants. contractors m c f  ad\.liors (u) 
'~cting through the Appropriate Federal Hank~ng Agency. o r  otherwtse ro the eutcnt ncccssary to 
evaluate, managc, or transfer ~ l s  ~nvestment 1i3  the Company, to examine the corporate hooks  ancf 
make coples thereof and to d~scuss  the afhlrs ,  finances iind accounts of the ('onlpany dncir tlic 
('ompany Subsldrar~es w ~ t h  the prrnctpal officers of the Company. all upcm redsonable rrottce and 
,it stich r~~ j sonab le  trrnec and its oftcn as the lrlvcstor rnay reawnably rcclrlcit a n d  (y) ro rcvrcn 
'3ny rnformat~on maier~al to the Irrvestor's rttvestrncnt In the C'ornpany provrded by the Company 
to t t s  Appropr~nte Federal Ranklng Agency Any investrgat~crn pursuant to rhts Scctron 3 5 shall 
he conciucted drlr~ng normal bus~ness hours and In sucl? rnanner ;IS nor to rntcrfc~e i~nrc,ison~tbl\ 
with the contluci o f ihc  bus~ncss of the C70mp:iiny. antf nothing hcreln shall rcclirtrc the ( 'ornp;~ny 
or any Company S u b s ~ d ~ a r y  to cirsclose any infi;.rrnat~on io the I n \ c \ t o ~  to thc"  eutcnt ( I )  

prohtb~tecf by c~ppl~cable  Iaiv or regulatton. or (11) that 4u~f) (jrsclo\ure ikc-rnld rcaionahly be 
cxpectcd to cause a vrolat~on of any agrccmcl~t to which the ( omp~rny or .tny C'or-npany 
Subs~dlary is a party or tllould cause a rlsk of a loss of pr~vrlege to i11e Conipany or any Company 
"inbsidraq @iov~ded that the Company \hall use comrnerc~ally reasonable efforts to rnakc  
approprlzfic subst~ture drsctosurc arrangernenrs iliidcr clrculnitanccs where thc rcitrlctloni, in t l ~ \  
c lai~se (11) apply) 

(b) From the S~gn lng  Date ~1nt11 the date on \vh~ch all o f thc  Preferred Shares 317d 
W a r r a ~ ~ t  Shares have been redccrned in whole. the Corllpaily wtll dci~vcr .  or wlll cause ro bc 
delrvcrcd, to the Investor- 

(I) as soon as avatlable after the end of each fiscal year of the Company. and 
in any event w i th~n  90 days thereafier, a cor~solrdated balaricc shcet of the Company as of 
the end of such fiscal ycar, and consolidated statcmerlts of income, rciarrled earntngs and 
cash flows of the Company fbr sucll ycar. In each case prepared In accordance w ~ t h  
GAAP and setting forth In each case In comparative fbrm the figures for the previous 
fiscal year of the Company, and \vhich shall be aud~ted to rhe extent at~cf~ted f inanc~al  
statenwnts are avallable. and 



(11)  as soon as ava~lable  after the e r ~ d  of rhc first. second and t h ~ r d  quarterly 
pcrrods tn each fiscal year of the  Company. a copy of any quarterly Ieports provided ro 
other stockholders of the Company or Company management 

(c) The Investor wrll use reasonable best efTorts to hold, and will use reasonable bcsr 
e lfor ts  to cause its agents. consultants, contractors and advisors to hold, In confidence a l l  n o n -  
p ~ ~ b l t c  records. books. contracis. instruments, computer data and other data and tnfbrmatrc~n 
(collectively, "'li7Jo1-nlniroi7") concerning the Company furnished or made avaliable ro 11 b y  the 
Company or rrs representatrves pursuant to t h ~ s  Agreement (except to the extent that 5uch 
~n fo rna t ro i~  can be shown to have been ( I )  previously known by such party on a non-con13den11al 
basis, (11) in the piibl~c domain through no hu l t  of such party or (111) later lawfully acq~ l l r cd  from 
other sources by the party to whrch I! was furnished (and w~thout  violat~ort of any orher 
ctrnlidcntialrty obl~gatlon)).  pi 01 rcleii' that nothing here111 shall prevent the Investor fioni 
tl~sclosing any Infomjnt~on to the extent reclu~rcd by appltcable laws or regulat~ons or hq .XI]! 

\r~bpocna or 5imrlar legal process 

( d )  ?11c Invector ' \  ~nforrnat~on rights pnr~uant  ro Section 3 5(b) may be a\slgnetl bq 
the Inxcstor to a transtcrce or asslynee of the IJutchased Secur~ties or tl-re W~trrani Sh'rres or 11 ith 
,t Irqu~d"darlon preference 01. in tl3c case ot the Warrant, the lrcluidatton prefi-rcnce of the 
uncferlying shares of W,irrdnt I'refetrcd Stock, no less than 'in 'imount equal to 2";) ol rhc 1 1 l l t l ~ f l  

.tgprepite Itqurcfnt~on prctcrencc o l  the IJrckrred Shares 

Article 1V 
Additional hgreen~erlts 

4 1 Pttrcha\e for ln\cstrnent -1 hc ln\~estor ackno\\~lcdges that  the Prrrchasccf ' iecrlr~tic\ 
,tnd the W<~r r~ in i  Sh,irec 11,j\c not hcen regr\tered rintler thc kectlritrcs Act or unclcr nit\ \ t , t tc 
\cecur~tlc\ laws 1 he In\cstor ( a )  I \  , t c i l u ~ ~ i x  the J'urchasctf Sccurltrcs pursuant to 311 cucnlptron 
from reglsiration under the Sccurit~es Act solely for ~nvcsinlcnt wrth no prcserli rrltciltltrn t o  
ti~\trrbtrtc the133 to any person i n  vtolarton of the Sccurrrtes Act or arty applrcablc I? S sr,itc 
iecurl t~es I a t t ~ ,  (h) W I I I  riot scll or o ther~~l i sc  dt,pose of any of the Iburchasecl Secur~t tei  or thc 
\Varrant Share\, except in cornplrance w ~ t h  the regrstratlon rcqrkirements or exemption pro\.i5tons 
of the Sccrir~r~es Act and m y  applrcable U S starc securltrcs laws, and (c) has such knowlcdgc 
~ n d  eupcrtence In financral and business matters and rn investments of  t h ~ s  type that r t  1s cap'lble 
ofc\~aluatirtg the rnerrlt\ and risks of the Purchase and of  rnaklng an ~nf~ormed Investment 
deci5ion 

(a)  The Investor agree5 that all cert~ficatcs or other Instmmcnts reprcscnt~ng the  
Warrant ~ v i l l  bear a legend \ubstaniially to the fol low~ng effect 

" l'lil: Sl<C\!I%l'l I IS  I%k:PKI-St:NTtD BY TI 11s INSTIZ\JMkNFT I IAVi' NOT t3I : t -3  
KE-GIST'kRI:D IJNIJkII 1111: SkCIJKITIkS ACT Of' 19333, AS AiLIENDli-D. OR 1111 
CI-C1JK17'lj:S I.AWS O F  ANY STATk ANT) MAY NO7 R E  *PRANSFEKKkD. SO!-I> 



OR OTl-IEKWISk 131SPOSlr:D OF EXCEPT \l~tlll-t: A IltC;ISTKATlON 
STATEMENT RELATlNG 'T11EfZkTO IS IN EFEEC?' UNDER SUCII ACT AND 
APt'l.lCAUL~E STATk SZ~C'IIlIll'IkS L AWS OK PURSUAN 1 TO AN EXtMPF1'ION 
FROM KEGlS1'RATION IiNDEK SUC'fl ACT OR SUCtl  L-AMIS 

THIS INSTRUMENT IS 1SSUED SUBJECT TO THE RkSl'JIIC2'IONS ON 
TRANSFER AND OTl1ER JJROVISIONS 01- A Sf:CUKITlES PURCIfASt 
A(iREkMENT BFTWEFN 'PtlE ISSUER Of- THESE S1:CUKITIkS AND Tj lh  
INVESTOR REFERRET) TO THERtlN, A COPY OF MlIiICI1 IS ON F11-b WI-I-1i I'HI- 
ISSUER 'TIIE SECURITIES KEPKESENTkI) 13Y f'1llS INSTRUMEN'J' MAY NO?' 
R E  SOLD OR OTlf EKWI SE TRANSFERREL) tXC'FP1' IN COMPI.IANCI! W I T  11 
SAID AGREEMENT ANY SA1.E Oli 01'11k11 17KANSEi:K NOT IN COh/lf'l I ANCl: 
WITH SAID AGRE:EMENT W I L L  1 3 ~  vmr) ' *  

(b) I n  addition, the lrlvestor agrecs that all certtfic,~tci or orher Instruments 
repreicnrlng the I'refened Share5 artd the Warr;int ?hare\ \\ 111 hc;tr ,I legcntf inhstantially lo the 
fhllowrng effect 

"'12iE SkCUKITIES REPRESkNT1:D EL' 7 111s INS 1 RIJMI-NrT i Z l i I -  N O ?  SAVINGS 
ACCOIJNTS, D1:POSITS OR OTI-fER Of31 IGA I IONS Of- 13 13ANK AN11 ARE NOr 
INSIJRED B Y  TIIE FI!DEIIAL DE.li'OSlf' INStJJIAN('t. ('OIIJYORA TlON 013 ANY 
0 f 1 I I .K  C;OVI:KNML-N 1 RIA rZGFiUC'1'  

I - I ~ F  S E C U R I T I ~ : ~  R E P R ~ S I I N T I ~ I I  BY T I I I C  iNsrritIMI N I I I A V I -  n i o r  13r- r - N  
Kf~GlSTl3RkIl UNI>I:R 1'111. SI:ClJ!lll 1I-S A('! 0 1  1937 AS ,AM!-NIJl-I) ( 1  1 1  1- 
"SliC'IIRf TII-S ACT"). OR '1'1 if' SI'('liR1 Tlf S 1 ;\\Z'S 01 ANY S-J.4-l J 1ZN13 MAY 
NO 1- Dl: 1-RANSl:I:lIRl:Il. SOL 1) OI< 0 1 I ll.JI\Z'lSI IllSl'OSl 13 0 1  1 XC.1-1'1 \$If I 1 1  I 
A, KIS(j1S'PKATION S fA7 f.MI:N 1 RI:I A 1 lN(r I Ill-1x1- 1 0  IS lE t - I  P I - (  1 LlNlltR 
SIJC11 ACT AND APPLICAI31.1: STA?'IC SI-C'UJII1'If:S 1-AM'S O K  IqJIKSUAN I I 0  
AN EXEMPTION FROM RECJISTIIA1'ION IiNli"l.l? S1JC'II A('1 OR SllC'if LAWS 
EACII PURCIIASI'R 01: T f f E  SECIJRII II-S Kf2PJil-SL:N 11-I1 I3Y 1 IIIS 
INSTRIJMENT IS NOTIFIED TllATTllf-  SI-1-LER MAY Ht! KL:L-'I'ING ON 7'Ijf: 
EXEMPTION FROM SECTION 5 OF TltE SII:CIJIII TII-S AC'I I'KOVIDIJIJ I3Y KI?I_E 
144A Tl-IEREUNDER ANY TRANSFEREI: OF- Tllk Sb('IJRIT11-S KEPIIESENTF~II 
13Y 7 I-illS 1NSTRUMI:NT 13Y ITS ACCEJ'I ANCE f If 1:Rt-Of- ( I  ) Rt-.PRk:St:NTS 'PliA1 
IT IS A 'QUALIFIED INSTI'I-UTIONAL l3UYI:K" (AS DEEJNL:IJ IN RIJI-E 144A 
IJNDER 'ftlE SECURITIES ACT), (2) ACiRI3-S TIIAT 17' WI1 I_ NOT OFFER, SELL 
OR OTIIERWISE TRANSFER TI1E SECIIRITJFS KEPRkSFN?'kD BY THlS 
INSTRUMEN'T EXCEPT (A) PURSIiANT 'FO A R1:C;ISTRA'Y'ION S I A7fkMjfN I 
WHICII IS 'T11EN EFFECTIVE IJNUER Tflf: SEClJR17'1ES AC'T. (B) FOR SO I,ONG 
AS 'I'HE SECUKI'I'IES REPRESENTED BY TIIIS INSrfR1JMEN1 ARE kLIGIBLE 
%OK RESALI: PURSUAN I 7 0 KUl-k 144A. f 0  A 1'1-KSON 1 P REASONABLY 
I3EI.IEVI:S IS A "QUA\_IFIFD fNSl  I f  U li lONAl H\iYI.K" /IS I1I:I-INtL) IN RUL I: 
144A UNDkR THE SECURITIES ACT 'I-11AT PIJKCI1ASI:S f OR ITS OWN 
ACCOUN7 OK FOR 711k AAC'COIJN1 01 A QI:i"il.lI-Ik.lI INST13 1!7IONAI_ B l J Y  t R  

i ) O i ? ?  i OOOZ- l Oil! N Y O Z  Z(,'f(IX47 9 



1'0 WIIOM NOTICI- IS GIVEN TIIAT T11k TRANSFER IS BEING MADE IN 
RELIANCk ON RULE 144A. (C) T O  T H t  ISSUER OK (13) PkJRSUAN'f T O  A N Y  
OTIIkR AVAILABLE EXFMP7'1ON FROM 'THE REGISTRA~TION 
IIEQUIREMENTS O F  THE SECURITIES ACT AND (3) AGREES Tf IAT IT LVILL.. 
G I V E  T O  EACH PERSON T O  WflOM THE SECURlTlES REPRESENTED BY TliilS 
INSTRUMENT AKIi TRANSFERRED A NOTICE SUBSTANTIALLY T O  T I I E  
I3FEC'I' OF THIS LEGEND 

T'liIS 1NS17RUMEN?' IS ISSUED SUBJEC?' T O  TlfE RES7TKIC'I'IONS ON 
TRANSFER AND OTHER PROVISIONS O F  A SECURlTIES PUKCflASE 
AGREI?MIZNT BETWEEN TIIE ISSUER OE THESE SECURITIES A N D  7 IIE 
fNV£!S'I'OK IIEF1:KREI) T O  TfIFRkIN. A COPY OF U'IIICEII IS ON 1'11 I: Mill-If I I i l -  
ISSIlEli I'lfli: SECtIRITIES RkPRESENT'E13 BY TIIIS INSTRUMFN P MAY N O  J 
i.31- SO1 I )  Of? OTI1FRWISI' 7'RANSFEKREIl EXCEIJ7 1% COMPI_IAN('!- W17PII 
SAIII) I1CifII-I-MkNl ANY SA1.k OK OTlfkK TIIANSI-1-K NO7 IN C'ONI'I-IANC f 
WII 1 1  SAIII A(;IIkf:MkN I W l l  1 13f VOIII " 

(c) 111 the event that any  I'urchascd Secttrit~es or Wa~ranr  Sharcs ( 1 )  become rcgiiteretf 
under the Sec t t r~ r~c i  Act or ( $ 1 )  are eligible to be transli-rred wilho~lt rcstrictron 113 accordance 
with Rule 144 or  anorher exen?ption from reglstratlor? ilntler the Scctlr~tres Acr (other tharl Rule 
144A) rhc Con-rpany shall ~ s s u c  nckt ccritfjcates or other 1n.ttrrrmcrrts represci-rtlng I L I C ~  

ikrcii?iasecl Secr~rlties or Witrrant Sharei. w h ~ c h  shall not contalrr the appllcdble legends In 
Sccrron\ 4 ?(a)  and ( b )  above, / / ' ~ o \ ~ i r / ~ ~ f  that the I ~ n ~ c s t o r  surrenders to the C7on7pany the 
prc\,iot~sly ~s\uetf certificate\ or other rrlirrnrncnti, 

4 7 ( 'crta~n 1 ran\actictns Phc C'omjlany tv~l l  not merge o r  cc>niolrilatc \\ ~ t h .  or \ i , l l  
t~itnsler or lcaie al l  or stlbitant~ally a11 ol i t 5  property or 'txiets to. 'irty aihcr p'rrty ttnlcsi rile 
s t~ccc iwr .  tran\fercc or leiice party (or its nl t~mate parent cnttty). as the case rnay be ( ~ f  rrol thc 
('onlpany). expreisly assumes the due and punctual perfomlance anti obscrvnnce of each aiid 
cvcry covcnanr. agrcernent and cor~d~r ion  of rl-rls Agreement to he  perfommetf and observed by the 
(-c-cmpany 

4 4 -1-ranifcr of Purchased Secur~t!es and Warrant Sharcs, Kcstrlctions on E x c ~  c ~ i e  of 
the Warrarit Stli3jcct to compl~ancc w ~ t h  appiicabic sccurrt~es laws. the Inve\tor shall be 
permitted to transfer. sell. assrgn or othcrwrsc d~spose  of ("TI.LIFI.s~~)-' ')  311 or a port1011 of t he  
I'urchawd Sec~ l r~ t i c s  or LQarrant Shares at any ttme, and the Company shall take all steps as  may 
be reawnably requested by the lnvestor to facilitate the Transfer of the PurcI~ased S c c u n r ~ e i  2nd 
the Warrant Shares, provlci~d that the Investor shall not Transfer any IJurchawd Securrties or 
Warrant SIlares ~f iuch transfer would rcqulrc the Compatly to be subject ro the pcrlodlc 
rcpofllng rcyulrenrcnts of Sccllon 13 or 15(d) of the Secur~tles Exchange Act of 1934 ( the 
" E r c I ~ ~ n g e  Act") In f~~f lhcrance  of the foregoing, the Company shall p rov~dc  reasonable 
coopcratron to fact1it:ttc any Transfers of the Purchased Secun t~es  or Warrant Shares. inctudtng 
,I\  r i  re'lsonablc nr~dcr the crrcumstances. by fumlshing such infomatron concerning the 
Company 2nd ~ t s  busrnesi as a proposed transferee may rea~onably  rcqueit ( inc lud~ng s t ~ c h  
~nformatjon as I \  requrrcd by Sec t~on  4 5(k) )  and m a k ~ n y  management of the ('onmp:tnv 



reasonably available to respond to questions of a proposed transferee in accorciance \vrth 
custornar-y practice, subject 111 all cases to the proposed transferee agrcerng to a customary 
confident~altty agreement 

4 .5  Registration Rights 

(3)  Unless and until the Cornpany becon~es subject to the reportrng reqnrremer-tts of 
Section I3  or 15(d) of the Exchange Act, the Company shall have no obltgation to c o n ~ p l y  w ~ t h  
the provrslons of this Sectjon 4 5 (other than Sec t~on 4 5(b)(tv)-(v~)),  p ~ r ~ v ~ t i e c l  that the Company 
covenants and agrees that ~t shall comply w ~ t h  thts Sectror~ 4 5 as soon iis practicable after the 
datc that ~t becomes subject to such reporllng requrrenlents 

(b)  Kegistratioll 

( I )  Subject to the terrns a11d c o n d ~ t r o i ~  of this Agreement. the ( 'ompany 
ooucnants and agrees that as prctnlptly a i  pract~cable aficr the datc th;tt the C'ornpar-ty 
becornes subject to the rcportlng reyulrcnlents of Scc t~on 13 or 15(d) of the Lzxchange .Act 
(and rn any event no later than 30 days thereafier), the Cornpany shall prepare and filc 
wtrh thc SEC a Sllelf Regrstratlor~ Statement covcrlng all Kcglstrable Securrtics (or 
othenv~se deslgnate an existing Shelf Kcglstrat~on Statement filed ~ ' t t h  the SEC' ro cover 
!he Kcglstrable Sccur~t~es) ,  and, to the extent the Shclf Keg~stratrt>~i Statcmeni has not 
theretofore bccn rleciarcd e f k c t ~ v e  or t \  not aulornatlcally ef lccfnc trpoir \LICII  filrng, [hi.  
Conlpany shall use reasonable best efforts to cause such Shclf Kcgrstratlon Statcrnent to 
b c  dcclared or become effect~ve and to keep such Shclf licgrstrattorli Staterllent 
cont~nuously c f k c t ~ v e  and ~n con~plrancc wrth the Secur~trcs Act 2nd usable lor resale of 
such Kegjstrable Securjtles for n ptrrod frorn [he datc of 11s rnltr,%l effcctr\~er-rcss 11nr1l \ t ~ h  
rime ,is there are no Kcg~s~rahle  Securlrle\ roll.ialnlng (~nc lk~ i j~ng  by relill~lg \uch Sklcll 
Rcg~srratlon Statement (or ~r new Shelf Kcglsrration Statement) 1 1  [lie ~ r i ~ t t ~ ~ l  Shell 
Rcg~stration Staternunt exprrcs) Noti\~tthstancl~r~g the ft)rcgo~rig. if !he Company I S  nor 
cltg~blc to file a reglstrailon statemen! on I-onn S-3, then the C'ompany chall not bc 
ublrgatcd to filc a Shclf l i eg~s t ra t~un Si,~rcrnent urrleis 'lnd unrrl rccjucstcd to tiu i o  rn 
wrrtlng by the Investor 

(11) Any reg~stratron pursuant to Sectlon 4 5(b)(l) shall be effected by means 
of  a shelf reg~stratron on an appropriate fonn under Kt~le 4 15 under the Securit~es Act  (a 
"SheljRc>g1sfmtior7 Srarernei.11") If the Investor or any other Iloldcr ~ntcnds to drstr~butc 
rlr7y Registrable Secuntlcs by means of an uncienvr~tten offerlng ~t shall promptly so 
advlse the Company and the Company shall take all reasonable steps to fac~lrtate such  
drstr~bution, tncludlng the action.; requlred pursuant to Scc t~on 4 5(d). pi-ovrded that the 
Company shall not be rcqulred to fac~litatc an underwr~tterj offer~ng of Kcglstrable 
Securltles unless the expected gross proceeds from such offerlng cxceed ( I )  2% of the 
inrtral aggrcgatc liquidation prefcrcnce of the Prcfcrrcd Shares ~f such rn~trai aggregate 
Itqud"latron preference 1s less than $2 bill~on anti ( I$ )  3200 mlll~on if the inrtlal aggregdtc 
llqu~dation preference of the Preferred Shares 1s cqual to or greater than 72 b~lllon 7 he 
\cad undc r~~r , t e r s  In any such d~strlbutjorl shall be selected by thc fioldcrs of a rnajorlty 



of the Registrable Secuntics to be dtstrtbuted, p l -ovrd~d that to the extent appropriate , ~ n d  
pcmltted under appl~cablc law, such klolders shall cons~dcr  the qualrficattons of ;any 
broker-dealer Affiltatc of the Company In selcct~ng the lead urlderwrrters 111 any s u c h  
dlstrlbutron 

( 1 1 1 )  The Company shall not be requtred to effect a regtstrattorl (tncluding ' 3  

resale of Reg~strable Sccurtttes horn an effective Shelf Registrat~on Statcn~ent) or  an 
undenvrtttcn oSSenr>g pursuant to Sectton 4 5(b) (A) wtth respect to s c c u r ~ l ~ e s  t ha t  are 
not Kegtstrable Sccurrtlcs, or (13) rf the Cornpany has notrfied the Investor and a11 other 
kiolders that In the good falth judgnlent of the Board of II>~rectors, r t  wo~l ld  be rnatcrialf? 
dctnmental to the Company or ~ t s  sec~~rityholders for such regtstrarton or undenvr~ttcn 
offcrlng to be effected at such tlrne, tn w h ~ c h  event the Cornpany shall have the rrght to 
dcfer such regrstratron for a per~od of not more than 45 days after rccclpt of the  reque5t of 
rhe In\ estor or any othcr flolder. pro\ rrietithat such right to delay ,t regtstratrori or- 
rrnderxvrttteri offcrtng shall be excrctsed bv the f o n ~ p a n y  ( 1 )  only if the Coinpltrtv b < ~ ,  
generally cxcrc~scd (or is concurrently cxcrctslng) s ~ r n ~ l a r  black-out rrghts agalnit 11olilcr \ 
of srnrtlar securltres that have regzstratlon rlghts and (2)  not more tfian three tlmes En ,3n\ 
12-month pcr~od and not more tharl 90 days In the aggregate rn any 12-rnonth pertotl 

( i v j  If during an!] per~od when an cffect~ve Shelf Reg~stratron Sraienlcrrr 15 n o [  
dvdrlabfe, the Companv proposes to regrcter any ol'rts cctulty sccilrit~cs other than a 
registration pursuant io SCCIIOTI 4 5(b)(1) or Spctlal iicglstrat~on, and the reglstr,tttorl 
form to  be filed nlay be used for thc rcg~s t ra t~on or qualificatron for d ~ s t r ~ b u t ~ o n  of' 
Kcgistrabic Sccnr~tres, the Company i v r l l  g ~ v c  prompt wrltten notlcc to thc In\ c\tor ,lntl 
,111 othcr llolclers of !ti, Intention to eftcct 5nch a rcglstratlon (hut In n o  event less 1f3,in ti*n 
dav5 j 3 r i i ~ 1  to tile ~ I I I I C I ~ ~ ~ C C J  filing date) Ljnd W I I I  111cIu~jc In 5~1ch rcg1stratrc)n ,311 

Keg~" f r ;~b lc  Sccur~ttes with respect to whrch the Comp,rn\i hers rece~veti wrrttcrl rcclttc4~4 
tor inclttsion rlrcre~i~ wtthrn ten bus~nc\ \  days after the date of the C o r ~ l p ~ n y ' s  notlce ( , I  

' I ' iggi D L J ( I ;  Rrgr~rii~trtjt7") Any such person that has made such a wrltten reqt~est inay 
w~thdraw r r \  Mcgrsrrable Sccurri~cs from such Piggyback Registrat~on by glvrtrg wrltlci1 
notice to ~ h c  C ompany and the managlng undcrxvrrter. 1 1  any, o n  or before the t i t t h  
bus~ncss day prror to the planned cffect~vc date of such P~ggyback Kcgtstratrori The 
('ompany may termmate or wrthdraw any rcgrctrat~on under this Sectton 4 5(b)(1v) prior 

to the efTect~vcncss of such regrstratron. whether or not investor or any othcr Iioltlcrs 
have elected to tnclude Registrable S c c u r ~ t ~ e s  In such rcglstratlon 

(v)  If the regtstratlon referred to tn Scc t~on 4 5(b)(iv) 1s proposed to be 
unden4jr1tten. the Compal-ly wtll so advjse Investor and all othcr I-Iolders as a part ot the 
iiirrtten nottce given pursuant to Scc t~on 4 5(b)(lv) In such event. the right of Inve~ro r  
,ind all othcr llolders to regtstratlon prlrsuant to Sect ton 4 5(b) wtll be conditrcti~cd ~1po1-r 
such perwnr '  particlpatjon In such underwrjtlng and the ~ncluston of such person's 
iiegtstrabie Sccurtttes tn the undewr~ t lng  i t  such secur~ttes are of the sanie clasc of 
Securttlcs 35 the sccurltics to be offered In the undenlir~rten offering. and each such 
peryon wtll (together wlth the Compar~y and the other persons tf~strrbutlng thetr sectlrrtiei, 
through such undenvntlng) enter Into an underwriting agreement In customary for121 LX tth 



the undenvrlter or under\vr~ters selected for such underwnttng by the Company. pro1 i l ic~ir '  

ihat the Investor (as  opposed to other tlolders) shall not be requ~red to indemnify a n y  
person In con11ectioi-1 wtth any regrstratton 1 f any pnrttcipatrng person disapproves of' the 
tenrls of the under\vrlting. such person may elect to uithdraw therefrom by \britten iioricc 
io ihc Company. the nianagtng undewnters  and the Investor ( ~ f  the Investor is 
participattng In the undenb~r~t~ng)  

(VI )  lf elthcr ( x )  the Company grants "prggyback" registratron rights to orse c>i 
more third partles to include their securities tn an underwrltren of'knng under the Shelf  
Registratron Statement pursuant to Sectlor1 4 5(b)(11) or (y)  a Piggyback Registration 
under Section 4 5(b)(iv) relates to an underwritten offertng on  behalf of the Company. 
d11d in etthcr case the managlng undent~r~tcrs  ad\ ~ s c  the ('ompany that tn their reasonable 
oprnlon the number of sccurrties requested to be ~ncl t~t lad 111 such offering c.iccecis the 
number whlch can he sold willlout adversely aff'ecrrng the marketabrlity of iuch ot'ferins 
(~nclndrng an adverse cffkct on the per share offcr~ng price) !he Co~npan? t 5  111 Inc  ludc 11) 

huch offer~ng only such ~lurnber o f sec r~ r~ t i e s  that i r r  rhc reason'~b1c oplnron 0 1  such 
inanagrng underwrttcrs can be sold w ~ t h o ~ i t  adversclv nficcting thc markct,tbillty of thc 
offering (rnclud~ng an adverse effi'ct ort the per share ofkrrng price), \vhich securities 
w ~ l l  be so  r~lcludcd 11-1 the followrng order of prrority ( A )  fils!, In the case of a 1"ggyback 
Regtstrat~on uncler Seclion 4 S(b)(rv). the sccnrltjei the ('ompany propowi to iell, ( I 3 )  
rhcn the Reg~strahle Sccurrtre.; of the In\c\tor and 311 orher llolcfer\ who h;i.ic reclr~c\rcd 
incluston of Registrable Sec~i r~ t ics  pursuant to Sectlorl 4 5(h)(1i) or Scc~lon  4 tS(b)( I \ ) ,  c l i  

applicable, pro rcrla on the b a s ~ s  o f thc  aggregate nr~rnber of such iccuritzes or share., 
otvncd by each iuch person and fC) lastly. any other \c~urr t ies  of rhc ('ornp,ir-ry t h a t  h,~r c 
bccn requested to be so ~ncluded. subject lo  tire terin\ of thri Agreerncnt. pr ctt 1dcd. 
l iorr.c.trr~~-. !hat i f  the ("ompany has, pnor to the Stgnrng !)are. entered into ,tn ,tgrecnlcrtt 
wtth respect to its secttrltrci that 15 rnconilstcnt i v r t h  the order of priority ionrcrnplaretl 
llercby the11 I I  shall apply the order of prrorlty rn such conf'ltittng ;Igrecrnerlt to tlie extent 
thar t t  vvould otherwise result in a breach under srlch agreenlent 

(c)  f-xpenscs of l i c ~ ~ s t r a t t o n  All f<egi\tr,3t1on I xpcn\ei iiict~rrcd in ct,1?12ec11on wrrh 
,jny reglstratlon, qualification or co~nplrance hereunder \hall be borne by the ('on-rpanv A11 
Selling kxpenscs lncrrrred In corlnection w:th any reglstratlons hcrcundcr shall be borrle b y  the 
holclcrs o f  the sccuritles so registered pro rcrtcr on the ba\is of the aggregate offi.rlng or \ a l e  price 
of the sccurrttcs so registered 

(cf) O b l r ~ a t ~ o n s  of the C o m ~ a n v  Whcrlevcr required to effect the rcgrstrattoll of any 
Registrable S e c u r ~ t ~ e s  or fac~litate the d~strrbut~on of  Registrable Securrt~es pursuant to an 
cf'fecti\e Shelf Rcg:strat~on Srarement, the Cornpany shall. 3s expetf~tloi~sly i ~ \  reasonably 
practrcnble 

( I )  Prepare and filc with the SFCs a prospectus cupplernerlt or post-cffeciivc 
'~mcndmcnt wlth respect to a proposed offerrng of Kegiitrable Securities pursuant t o  a n  
effective registration statement. subjecr to Secttori 4 5(d). keep such registration 



statement cffectlve and keep such prospectus supplement crtrrcnt unttl the securltlej 
described theretn are no longer Kcgistrablc Securlilcs 

(11) Prepare and file with the SI:C such amendmcnrs and supplements to the 
appl~cable registratton statement and the prospectus or prospectus supplement used  in 
connection wlth such registration statement as may be necessary to co~nply  wrth 1l3c 
provlslons of the Securities Act \vith respect to the d~spos i t~on  of all securltles coverecl b\ 
such regtsrratlon statement 

( 1 1 1 )  Furnlsh to the f lolders and any undenvriters such number of copies of rhc 
appltcablc rcglstratlon statement and each such amendmerlt and sr~pplement thereto 
( ~ n c i u d ~ n g  rn each case all c x h ~ b ~ t s )  and o f a  prospectus. ~ncludtng a prellinlnary 
prospectus. In conformrty \tilth the requlrements of the Securltrcs Act, and such other 
tlocurncnis as they may reasonably request In order to f'aclhlatc thc dt\posrtron of' 
Key~strrlblc Securities owncd or to be distrrbtitcd by thern 

(iv) Use its reasorlable bcst efforts to reglster '~nd qualrly the sccurittc\ co\crctl 
by \rich regl\tration statenlent under \uch other \ccurrties or 131ne Sky Idv,r, of S I J C ~  

~kir~sdtctions as shall be reasor-rably rcquesred by the 1 lolderi or a n y  Inanaging 
undcn\rlter(s), to keep such registration or qi~alific~ition in effect for \o long as srlch 
rceliirdllori state~nenl rcmaln\ jn effccl. and to rake any other actlon a h ~ c h  may h c  
rcdsor~ably rlcccsiary ro cnabie ~ L I L I I  selicr to consunlmalc the dispositror~ ru 4uci-r 
jurtsdictions of the sccrtrltrcs owncd by such iiolder. p~o~~rlkcr f  that the Company sh,ill not 
bc requrrcci r t l  Lonnectlon thcre\$~rh or '1s ,r cor.idrt~on thereto ro quallly to do  busirlci\ or 
to iilc 3 scneral consen! to scrvlce o f  procci\ In any \ t l c h  statci or ~rrr~sdlctlon\ 

f \ )  I\ioirfy each I folcier of J<egiitr,iblc Sccrlrltjc\ at sny trrtlc whcn ,t 

prospectus ~ e l a t ~ n g  thereto t i  recjnrred to be tlelrvcrcd under the Securlt~es Act oi t I ic  
happe1111~ (of any event as a result of w h ~ c h  the appl~cable prospectus. as then rn effect. 
includes an nntrue statemeill ol a rnatertal Ibcr or orrltts to state a matcrral fact required to 
bc st;rtcd therctn or ne~cssary to 111'3kc rhc starei-ucnts tfncrcrn not rnjslcadlng 111 Irglnt of 
the clrcumstanccs then exlsttng 

(VI )  Give wrlttcn notice to the Ilolders 

(A) whcn any reglstratlon statement filed ptjrsuant to Scc t~on 4 5(,1) or 
any amendment thereto has been filed wtth the SLC (except for any arncndrncnt 
effected by the f i l~ng  of a document w ~ t h  the SEC pursuant to the I:xchange Act) 
and when \uch regrstrailon stalenlent or any post-effective amcntfment rhcreto ha, 
become cff'ect~ve. 

(I31 of any requcil by the SkC fcr 1:mcntirnenrs or s:tpp~c~-i~cn:\ lo ail\ 

r eg~~t r i~ t ro l l  staternc~~! or the prospectus lnc l~~ded  therein or fi?r ;tdd~tlonal 
inforrnatrc7n. 



(C) of the Issuance by the SEC' of any stop order suspendtng t h e  
cffect~veness of any reglsrratlon statement or the lnltiatlon of any proceedings for 
that purpose, 

(D) of the recelpt by the Cornpany or its legal counsel of any 
not~frcatlon wtth respect to the suspension of the qual~fication of the applrcable 
Keg~strable Securltles fbr sale tn any ~urrsdlctlon or the InItlatlon or threatcntng of  
any proceed~ng for such purpose, 

(E) of the happen~ng of any ebent that rcquires tllc Cornpany t o  make 
changes In any effective rcg~s t ra t~on statenlent or the prospectus related to  the 
reg~s t ra t~on statement In order to make the statements there111 not m~sleadlng  
( u h ~ c h  no t~ce  shail be accomparlled by Ltn instruction to suspend the use of  the 
prospectus untll the recltiislte changes have been made). and 

(I:) i fa t  any time the representations atltf wanantics of the ('on3pany 
contained In any undenvrlt~ng 3 g r e e ~ n c ~ t  conten3platetl by Sectlon 4 5(d) (x)  ccaw 
to be t n ~ e  and correct 

( I  Use ~ t s  re;tsonable best efforts to prevent the ~ssuancc or obtain the 
w~thdra\val of any order suspcndlng the effcct~voncss of any rcglstratlon statcrnent 
rcicrrcd to tn Section 4 S(d)(vr)(C') 3t the e:trl~esi practicable tri-i~c 

( I )  Upon the occurrcrtcc of-any event contemplatecj by Seciron 4 5 ( d ) ( v )  or 
-1 T(d)(vr)(k). promptly prcparc a post-effect~vc anlerrdntcnt to such rcglstration itatemcttt 
or rt supplernent to the related j>rospectns or file any othcr requ~retl tfocrtmcnt so that. ;i\ 
rhcre;lficl tielivered to the f loldcrs c3nd ,111y k~ndtr\\rtters, rhc ptospecru\ -A r l l  nrtt ~ o n t a l r l  
,In r~ntrtre statement of a n~aterial fact or omrt to \late any matcrral fact ncce\sary to makc 
the staterneilts therein, In l~gllt of the clrcumsranccs rrritIcr whrch ihcy were ~nacle, not 
mi\ lcad~ng If the Conlpany nor~fiec the Iriolder\ in accordance wrth Section 4 S(d)(vr ) (J  ) 
to ~ u s p u d  the use of the prospectus ~lntll  the rcclul\ltc chariges to the ilrcrspcctus h;lr c 
been made, thcrl the Efolders and any undenvrtters shall suspend use of such prospectus 
,tnd use rheir reasonable best efforts to return to the ('ompany all coples of such 
proqectus (at the Company's expense) othcr than permanent file coplcs then In such 
Iloldcrs' or undewriters '  possessrun The total number of days that a r ~ y  such suspertston 
may be In effect in any 12-month pe r~od  shall not exceed 90 days 

( I X )  Use reasonable best efTorts to procure the cooperat~on of the Company's 
transfer agent In settling any of-fertng or sale of Registrable Securtt~es, ~nclucflng 1 ~ 1 t h  
respect to the transfer of physical stock cert~ficates ~ n t o  book-entry fhrm In accorciance 
~vrth any procedures reasonably requesred by the tliolders or any managing 
untien\iriter(s) 

(x) If an unclewr~tier~ of le r~ng I \  requested pursuant to Scc t~on 4 5(b)(11). 
cnter Into an unden\fr~trng agreement In customary form, \cope and substance and take dl1 



cttch other acttons reasonably requested by the Holders of a majority of the Keglstrable 
Sccurrt~cs b a n g  sold In connectlon thercwlth or by the managlrrg ~~nde rwr~ te r ( s ) ,  ~f any, 
to expedltc or f ac~ l~ t a t c  the tlndenvrltten d~sposr t~on of such Registrable Securities. and in 
connection t t~e rcw~th  In any underwritten offerlng (lncludlng m a k ~ n g  members of 
managenlent snd executtves of the Company available to parttclpate In '"road sho~nls", 
stnillar sales events and other marketrng actlvit~es), (A)  make such representat~ons and 
wanan t~es  to the )folders that are selling stockholders and the managing undershirttcr(s), 11' 
any, w ~ t h  respect to the busmess of the Company and ~ t s  subsidiaries. and the Shcl f 
Rcg~stration Statement, prospectus and documents. if any, incorporated or deemed to be 
~ncorporated by reference thereln, In each case, In customary foml, substance and scope, 
and, ~f true, cortfirm the same ~f and when requested, ( R )  usc ~ t s  reasonable best ef-forts to 
fiirnrsh the undcrwr~tcrs w1t11 oplnlons of counsel to the Company. addressed to t h e  
inanaglng underwrtter(s), if any, covcrlng the matters cnstomarlly covered In such 
opinions rcclucsted rn ur~dcrwrttten ofkrtngs. (C) use 11s reasonable best e f fo~ t s  to obta~rt 
"cold cornfort" letters from the independent cert~fied pirbltc accollntants of'thc ('ornpany 
(and, if necessary, any other ~ndependcnt certlficd pub l~c  accountants ol any b u \ ~ n c r i  
'~cquired by the Company for w h ~ c h  financ~al statements and fit~anclal d;lra are inclr~ciccf 
In the Shelf Iicgtstrat~on Statement) who have cert~fied the financ~al stittcrncnts rncltldcd 
rn such Shelf Registrat~on Statement, addressed to each of the managing under\\~r~tcr(s).  r f  
m y ,  such lettcrs to be In customary form and covcr1ng matters of the type custornurify 
co\ercd In "colcJ comfort" letters, (13) 11 an unclerwntlng izgrcenjenr I \  cntered trrto. ~ h c  
same shall contain ~ndemntficat~orr provisions and procedures customary In undervvr~tten 
offerings (prov~dccl that the Investor shall not be obllgaieci to proviclc any ~ndernnr t y ) ,  antf 
( I - )  deliver such docunlcnts and cert~ficates a \  may be reasonitbly rec~ue\ted by rhe 
I loltleri of a majority of the Rcg~srrable S c c ~ l r ~ t ~ c s  llelng sold In connection rhcrewrtlt, 
their cou13rcl '1nd the nlanaglng underwrttcr(,), ~ f , $ n y .  to evitfence thc con~rnnctf \ : t l ~ c J r t b  

of ihe reprcscntatlons and warranties rnade pursuant to cla~isc ( I )  abokc and to c\ ~ d c n c c  
compl~ancc wrrh any customary condlr~ons contained In the unde rwr~ t~ng  agreer-r~cnr or 
other agreement entered Into by the Company 

(xl) Make avarlablc for Inspection by a represcntatlve of Iloldcrs that a r c  
5cllrng \tockholders, the managlng undcnvrrter(s). l fany,  and any attorneys or 
accountants rctalncd by such lloldcrs or managlng undcn~lr~ter(s) ,  at the offices where  
nomlally kept, durtng reasonable bus~ness hours, financial and other records, pert] nent 
corporate documents and properties of thc Company. and cause the officers. directors and 
erllployees of the Company to supply all ~nformation in each case reasonably requcstccl 
(and of the type customar~ly prov~dcd In connectlon w ~ t h  due dl l~gence conducted I n  

connection with a registered public offenng of s ecu r~ t~es )  by any wch  represcnrarrte. 
rxlanaging undcnvr~ter(s). attorney or accountant In connection w ~ t h  such Shelf 
Kegrstratron Staterncni 

(xii) IISC rca\onable bert efforts to cause aII snch Kcgi\trable Securltlec, ro be 
l~sred on each riational xecurittes exchange on which s im~lar  sccurltles issued by t h e  
C'on-rpany are then l~stcd or. if no srrntlar secur~tres issued by the Company arc the13 li\ted 
o11 dny ncrtional secrlrlt~es exchange, use 11s rca\onable best efforts to cau\e 311 such  



Kcg~strable S e c ~ ~ r l t ~ e s  to he listed on such securities euchcl~~ge as [he Inxestor may 
debignate 

( x ~ l t )  If requested by Holders o f a  majority of the Registrable Secur~tles being 
registered a n a o r  sold 117 connection therewrth. or the managlng undemrlter(s). if any .  
prornptly lnclude in a prospectus supplement or anrendment such ~ n f o n n a t ~ o n  as t h e  
Ifiolders o f a  rnajorlty of the Kegtstrable S e c u r ~ t ~ e s  b e ~ n g  registered a d o r  soid In 
conncctlon therew~th or nlanaging u~~der,&~rrtcr(s).  if any, may reasonably request I 11 order 
to permlt the ~ntcndcd method of drstr~btltlon of such sccrlrtttcs and 111ake all reclu1red 
filings of  such prospectus supplement or such amendment as soon as prrict~cable aficr the 
Company has rccc~vcd such request 

( X I V )  Tiinely provide to rts securlty holder\ earnii.lg statenlents satisfving the 
provlsrons of Section 1 I ( a )  of the Sccurlt~c\ Aci and Rule 158 thcreuncler 

(e) Suspensictn of Sale\ lipon receipt of wrttten notrcc from the C'ompnny thrtt ,I 

rcglstratton statemertt, prospectus or prospectus supplement contains or may contain r tn  untrue 
statcrncnt of a 111atcriaI fact or ornits or rnay o m ~ t  to state a rr~ater~al fact required to be stated 
thcrc~n or  necessary to make the staternenis theretn not rn~ \ l cad~ng  or that czrcumstaricc\ cxi i t  
that 111ahe inadvlsdble use of such reg~stratlon \tatcmcnt, prospectl~s or prospcctui stlpplemctlr. 
the lnvcstor and each kloldcr of Keprstrable Sccurttles chall fi>rthwith drcconir~artc 111ipos1t1017 0 1  
iicgistr,tblc Securltics tlntl l  ilrc In~estcrr antilor Ifolcler has rcccrvcd coplcs ol sttpple~nented or 
anlcncicd prospectus or prospectkir snpplcmcnt, or untrl the Inveitor and/or \uch I lolcler i i  

acfvt\ed 111 ivrtting by the ('ompany (ha1 the use of the proipcciui and. if appltcablc. piospcctui 
sttpplcrne~lt rnay be re\trr-rietf. 3rd. I I  \o ci~rectecl liy the ('or17pany. the Iilvcsror and101 s u c h  
llolder shall deliver to t11e Company (,it the C'ompar~y's cxpen\c) ;ill cop~es .  other t h t n  
pt'rn?;~~cr~"iT"lc coplcs tllcn trl tllc In\csior .~ntlior sriclt 1 Ioltler ' \  posse\slon. of thc prospcc { t i \  

,\nd, i I  dppllcablc. prospccrui s\lpplcmcnt coverlilg 5.tich Reg~\rrahlc Secur lttes current ,tt tllc !1mc 

of recelpt of such nottcc Ihe  total nurnbcr of days that any such susperlsron may be In cflect 111 

,tny 12-month perlod shall 11ot exceed 90 days 

(f) Terninattor3 of Re.grstrat~on R r r r h ~  A I folder's rcglstratlon rlghti as to a n y  
sccurlrlcs held by such lfolder (and its Affiliates, partners, n~embcrs  and li,rnlcr rnernbers) \hal l  
not be avallable unless such securities arc Rcg~strablc Sccur~tles 

(6) Funlishing Information. 

( I )  Nclther the Investor nor any Elolder shall use any fiee writing prospectus 
( a s  defined In Rule 405) IR  connectlctn with the sale of Kegis~rablc Securrtles \~?irhc~ut  thc. 
prlor wrltten consent of the Company 

( ; I )  I t  shall be a condrtlon preccedent to the oblrgatlons of the Company to take 
,tny action puriuant to Section 4 5(d) that lr~vestor and/or the selling 1 lolcler\ m d  the  
i~nden \~ r~ te r s ,  ~f any. shall ftrrn~sh to the ( 'on~pany \uch inf-ormation regard~ng 
themselves. the Registrable Securitiec held by them and the intencletf methoti ot 



d~spos~ t ion  of such securities as shall be reclrt~red ro effkct the ieg~stered ofrenng o f  their 
Registrable Securrttcs 

(h)  Indemnification 

(I)  The Company agrees to ~ndemnify each llolder and. ] f a  tlolcfer is a 
person other than an tndl\/ldual, such Holder's officers. directors, employees. agents. 
representatives and Affiliates. and each Person. IS  any. that controls a 1Jolcier avi th~n the 
rneanlng of the Sccur~tics Acr (each, an "I'~rrlic~nrr7rrc~r"). against any and all losses. claims. 
damages, actions. Iiabtllt~es, costs and expenses (including reasonable fees, expenses and 
dtsbr~rscments of attorneys and other profcssronals incurred In connccrtor~ \ ~ l t h  
investlgatlng, defend~ng,  settling. cornpromicing or paying any such losses, clatms. 
damages, actlons. Ilabtl~tles. costs and expenses). joint or several. arlctng out  of or  basetl 
upon any untrue statement or alleged u n t n ~ c  sratcrnenr of material fact contained In any  
regtstratron stater-nent. inclrrdrrig any prclln2inary proipcctus or final prospecrur coiita~nccf 
therc~n or any amendn2cnrs or suppfcmenrs therero or ,111) tfocurncnts ~ncorpor;itccl ihcrelij 
by reference or conta~ned In any free wrltlng prosptectui ( a i  mch tcrrn t s  dciincd 113 Rule 
405) prepared by the C'ompany or aurhor~zed by i r  in \%rrtlng for use by vuch Iloldcr ( o r  
any amendment or supplemenr thereto). or any oIntsslon to srate therein ;r n~ateri'tl t'rct 
r e c l ~ ~ r e d  to be stated rhere~rl tlr necessary to makc the itarernents therein. 111 light o f  the 
clrcumstarlces unrfer wltic11 ~'Ilcy were nladc. not ~nis!cdd~ng,  p j o ~  ~d(~r l ,  t h ~ l  rile ('OIITP'IIIJ 

shall not be liable to sttch lndenlrl~ree rn any sucli case to the extent that any  such losi ,  
clarrn. darnage. llablliry (or actlor1 or proceeding rn re\pccr thereof) or expense arise\ out 
of01 rs based upon ( A )  an untrtie staterr2cnt o r  ornls'srotl rmde in such rcgrstr;lrron 
ctatcment, rnclud~ng any 5nch prelrm~nrtr), prospetru\ or final pro\pectus cont;~rncd 
theretn or any such amci~dn~enrs  or supplements thereto or contained In any trce wrlti.np 
prospect~~"(as strcl~ tern? 15 cfcfined 111 Rille 405) prepared by r l~c C'omi7anqi or ,jt~thorlrcci 
by i t  In wrtting for use by s t~ch  lloldcr (or any ctmend~~Ient or supplement thereto), ~n 
rc l ran~e  llpon and rn confom~lty with rnfonnatlon regarding such lt>dernr~~tee or ~ts plan 
of distrlbutron or ouncrsiltp Interests whlch was i~rrnished ir l  writtng to the ('omp;ttry bv 
\ t~ch  Indemnltee for w e  In cc,nnect!on with sklch regrslra!lc>n sratemt,rrt. rncl\tr.lit~g any 
sr~ch preltrninary prospectuv or final prospectus contained there~rl or tiny snch 
ame~~dmen t s  or supplcn~ents thereto, or (13)  off crs or sales effected by or o n  bchal f of 
such Indemnitee '%y means of'' (as defined 111 Kule 159A) 23 "free wrrttng proiptctus" (as 
dcfirted In Kule 405) that was not authorized In writing by the Company 

(11) I f  the ~ndemn~ficatron provided for In Sectlon 4 5(h)(t) 1s unabarlable ro ,in 

Indcrnn~tee with respect to any losses, claims. damages, actlonf, Irab~lxt~es. costs o r  
expenses referred to therein or 1s lnsufficicnt lo hold the Indemn~tee harmless a i  
contemplated therein, thcn the Company. in I I ~ I J  of tndcmnifyrng stlch Indcmnltec- sllall 
contrlbt~te to the amount p a d  or payable by such lndemnitee as a result of such los\es, 
cla1n2s. damages. actlons. Itabrlit~es. costc or expenses In such prc7portton ,ts is ;tpproprii~tc 
lo reflect the relat~vc fitult of the Indemnltee. ort the OJK hdnd. 311cj the C'ompany. o n  the 
other hand, in connection with the statement5 or nmtsslons whtch resulted I J )  such loisci.  
clatrr-ts. damages. acttons. liabil~ties. costs or expenses a's well a i  a n v  other relevant 



eq~i~rahle  conslderat~ons l'he relattve fault of the Company, on thc one tland. and  of tlie 
Indcmn~tee. on the other hand, shall be determtncd by reference to, anlorig other f2tctors. 
whether the untrue statement o f a  mater~al fact or omlssron to state a matcr~al fact relates 
to ~n foma t lon  suppltcd by the Company or by the Indemnitce and the partles' relative 
Intent, knowledge. access to tnformat~on and opponunlty to correct or prevent such  
statement or omlsslon, the Company and each Holder agree that r t  would not be just  and 
equ~table ~f contribution pursuant to t h ~ s  Sec t~on 4 5(h)(11) were deterr l~~ncd by p r o  rllftl 
311ocat1on or by any other method of allocat~on that does not takc account of the ccl i~~table 
considerat~ons referred to In Sectlon 4 5(h)(r) No Indemnitee gu~l ty  of fraudulent 
mlsrepresentatlon ( u i ~ r h ~ n  the meantng of Sec t~on 1 I (f) of the Securittes Act) shall be 
entrtled to cont r~but~on from the Company ~f the Company was not gullty of such 
fiaudulcnt n2lsreprescntatlon 

Asslgnnlent of Keglstratton K~ghts  The rights of the Investor t o  reglstratron of (11 - 
licglstrahlc Sccrirtt~es pursuant to Sectlon 4 5(b) may be ass~gned by the In\.cstor to a trarlsfcrec 
o r  ~isslgncc of Registrable Sccr~rrtles wrrh a Itqn~datton prefercncc or. In the c'tse of the Warrant 
the Ilyurdat~on preference of the underlyrng shares of Warrant Preferred Stock. no less than ,in 
~11-ro11111 C ~ L I ~ I  to ( I )  2% of the ~ n ~ t l a l  aggregate I ~ q u ~ d a t ~ o n  preference of thc P r e k r ~ e d  Share\  ~t 
\uch rrl~tral aggregate I~qurdatron prekrence 1s less than $2 hllllon and ( 1 1 )  $200 mrlllon r f -  the 
rnit~af aggregate llqt~tdatlon preferer~cc ol'the Preferred Shares 1s equal to or gre'iter than S2 
hlilton pr o \ ~ ~ r i ( ~ i i .  hotzeir~r-. thc transferor shall. wrth~n rcn dayc tifrer such rransf'or. ftiri~rsh itr the 
C'ornpany \%rrrtcn notice of the rlarne and address ofsuch transferee or assignee and the ri~rrr~bcr 
,ind type of Reglitrable Securities that arc be~rlg ass~gned 

f-j) ('lear Marker W ~ t h  respect to any underwritten offer~rrg of Rcgrsrrablc Scc~rirlrcs 
B\ thc Irr\esror or other IIolclcrs prrrsuant to t h ~ s  Sectron 3 5, the Coinpar7y 'tgrecs not to effect 
(otllcr rhan pursu'tnt to such reglstratlorl or 1)ursuant to a Specla1 licgrctrat~onj . ~ n y  public s'ilc or 
tfrstrrbut~on. or to file any Sl-ielf Iieglstrat~on Statement (other rhan such rcgrstratiorl or a Spect,rl 
Kcgl\trarton) coverrng any preferred stock of the Company or any secur~tlcs convcrt~ble tr-rto or 
exchangeable or excrc~sable for prefi-ncd stock of the Company, durlng the pc r~od  not to euceetf 
ken days p ~ i o r  and 60 days following the cfkctjvc date of such ofiii.rrng or su~11 longer per god ttp 
to 90 days as may be requested by the managlng underwr~ter for such undcrwr~ttcn ofTer~ilg T'hc 
C'ompany also agrees to cause such of rts directors and sentor executive of'ficcrs to execute anti 
delrvcr customary lock-up agreements 1x1 such form and for such ttme pe r~od  tip to 90 clays as 
ntay be rcquesrecf by the rnanaglng underwr~ter "'SpecicrI Registruiior-r" mealls the reglstratton of 
( A )  equ~ ty  securir~es and/or optlons or other rrghts In respect thereof solely regrstered on Fomi  S- 
4 or Form S-8 (or successor form) or (B) shares of equity securjtles andlor optlons or othcr  r~ghls  
111 respect thereof to he offered to directors, members of managerr7ent, employees, consultants. 
customers, lenders or vendor? of the C'ornpany or Company Subsrd~ar~es  or In connect~an w ~ t h  
d~vtdend relnvestmcnt plans 

( k )  Rule 144> Rule 144A Vi'tth a v ~ c w  to rnak~ng ava~lable to the Investor and 
I l o lde r~  the benefits o f ce r t a~n  rules and r eg~~ la t~o r l s  of'the SEC whtch may pern-i.11 the salc  of tllc 
Regtstrable Sccurtttes to the publlc wrt'fiout regtstratlon, the Company agree\ to use 
reasonable best efforts to 



(1) make and keep puhlrc ~ n f o m ~ a t ~ o n  ava~lable, as those terrns are understood 
and defined In Rule 144(c)(I) or any strntlar or analogous rule promulgated under the 
Securltles Act. at all tlmes after the Srgnrng Date. 

(11) ( A )  file w ~ t h  the SEC, ~n a timely manner, all repor-ts and other documents 
requfred of the Company under the Exchange Act, and (B)  fat any ttmc the Company is 
not requrred to file such reports, make avarlablc. upon the request of any ftolder. suc21 
lnthrmatlon necessary to penni! sales parsuant to Rule 144A (including the tnformatlon 
requ~red by Rule 144A(d)(4) under the Securit~es Act). 

( I I I )  so  long as the Investor or a I iolder owns any Rcg~strablc Securrtlcs, 
fnrn~sh to the Investor or such 13iolder forthwith upon request a written statement by thc 
C'otnpany as to its compliar~cc w ~ t h  the rcportlng requirements of Rule 144 ilnder the  
Sectlrlt~es Act, and of the Exchange Act, a copy of the  n~os t  recent annu:tl or quarterly 
report o f  the Company, artd such other reports and documcrtts as t f~c  tn\.cstor or I fi older 
nlay reasonably request In ava~ltng ~rselfof any n ~ l c  or regulation of tllc SL-C' allowing 11 

to sell any such securttres to the prlbl~c wrthoui rcgrstratton, and 

(rv) take suclr furrhcr actxon as anv !folder may rcasortably rcqncst, all t o  rhc 
extent requrrcd from t m e  to time to enable such llolder to scll Rcg~strablc Sccur t t~cs  
without registration under the Securit~cs Act 

(1)  As  used rn this Scctron 4 5 .  the followtng te rns  shall have the foliow~ng 
rcspcctjvc meanrllgs 

( 1 )  "Y!olo/f>t-" me;-rnc the Investor and any cjthcr holder of Kegl\trable 
Securrt~es lo \\horn the reglstratror-, rig1114 coni.crrc.d by thr\ Agrccn-rent h a \  c been 
~rdncferred In complrance with Section 4 S(h)  llcroof 

(11) * ' l i ~ / ~ e ~ * \  ' C(>z4)7\t>l'' ~13eans one counsel for the selltng Iioldcrs choscrl b) 
I lolclers ho ld~ng n rnajortty rntere5t in rhr Rcg~strable Sccur,tre\ bcrng regl\tered 

( 1 1 ) )  "'legirrtel-," "P-ey~strl-c~rl'," and ''l-eegr~i~-orro~~" shalt refer to a reglstratlon 
effected by prcparlng and (A) fillng a rcgrstratton statement or amcndmcnt thereto In 
compltance wrth the Securttles Act and applicable rules and regrllations thereunder. and 
the declarat~on or orderlng of effect~veness of such regtstrat~on statement or amendment 
thereto or (B) fiI111g a prospectus and/or prospectus supplement in respect of a11 
approprtare effectwe reglstratlon statement on Form S-3 

( I V )  "Keg~~tt-uble S ~ C Z I P - I ~ I P S "  means (A) all Preferred Shares, (13)  the Warrant 
(subject to Section 4 5(q)) a r~d  (C) any equlty securltlcs Issued or lssriable directly or 
rndrrectly w ~ t h  respect to the securttles referred to In the foregorng clauses ( A )  or ( R )  by 
way of con\lcrs~on, exerctse or exchange thereof. ~ncludtng the Warrant ';hares. o r  share 
iflvldend or share ipllt or In c o ~ ~ n e ~ t l o n  tbith a combr~latlon of shares, recap1tallzatron. 
reclassrfication, merger, amalgamat~on, arrangement, consolidat~on or other 



reorgan~zatron. pr-ovrcJerJ that, once rssned. such sec~irrties will not be Keglstrablc 
Secur~ttes  when ( I )  they are sold pursuant to an effect~ve reglstrarlon statenient under  the 
Securlt~es Act. ( 2 )  except as prov~ded belo\\ In Sectlon 4 5(p). they may be sold pursu'tnt 
to Rule 144 wlthout l~rnttatton thereunder on volun2e or manner of sale, (3) they shal l  
have ceased to be outstanding or (4) they have been sold In a private transaction I n  whlch 
the transferor's rights under thts Agreement are not assigned to the transferee of r h e  
securities No Registrable Securities may be reglstercd under more than one reglstrntlon 
statenieni at any one lime 

(ti) " R e g ~ ~ ~ r u t ~ o n  ~ : Y , D ~ ~ ~ J L _ ? Y "  n ~ e a n  all expenses ~ncurred by the Cornpan) in 
effect~ng any reglstratlon pursuant to thts Agrcement (whether or not any  rcglstrat~on or 
prospectus becomes effectrvc or final) or oihenvrse complying with its ob l~gat jons  uuritler 
t h ~ s  Sectroll 4 5 .  lncludtng ail rcgistratlon. filing and llsting fees. prrnting expenses. fee\ 
and d~sburscments of counsel for the Company, blue sky fees a i ~ d  expenses, eupct-tsci 
lricirrretl In connectron wzth any "road show". the reasonable fees and dlsbursement5 of 
f lolclers' ('ounsel. and expenses of rile ('ompany's itldcpenderlt accountants In 
connec r io~~  w ~ t h  any regular or spec131 revlcws or aud~ t s  rncident to or requlred by an?  
such regtstratron. but shall not ~nc tudc  Selling Expenses 

(vi) "liztir 144". "'Krrfe 14.1il", "Nuie 159A". ' 'K i t l o  405" and "Rriic. 41 -5" itlean 
tn each case. such rule pror-nulgated under rhc Sccur~rlcs Acr ( o r  ;in> hancce\so~ pro\. iiionj 
as  the sarric \hilil be arnerideci iron2 t i r r x  to tlrne 

( V I I )  "Sv11111g k v ~ ( l ~ ~ s ~ ' $ "  rnca11 '111 C ~ I S C O L I ~ I S ,  selling commri\lons and stock 
rr,insSer titxe\ applicable to the sale of licg~\rrablc Securrties and fee\ and t l~\hur ie incr i r \  
of counsel for any I lolcfcr (other thdn thc iec\ and d~sburscmcnti, o f  l lolcieri' ( ' o i~ l~ \ e l  
~nclucfed tn licgl\rratlon I:upenici) 

(m) Ar any trme, dny iloldcr ol Secur~tics (lrlcluding any Hctlder) n ~ a y  elect lo forfelt 
its rrghrs scr forth In thrs Section 4 5 fronl that tiate foriuard, pvovrcied, ihat n Iioldcr foric rlrng 
iuch rrghrs slrall noncthelcss be entitIed to p'irttcrpatc under Sectior~ 4 5 (b ) (1~)  ( L J )  111 a n y  
Pendtng Undemritten Offer~ng to the came extent that such floldcr would have been ent~tlecl to 
if the holder had not w~thdrawn. and prot~rtleti. f i r r  the?-, that no such forfeiture shall temlinate a 
Ilolder's rtghts or obligations under Sectlon 4 5(g) w ~ t h  respect to any prior rcglstratlon o r  
Pertd~ng tlndenvrrtten Offerrng L L P t v 7 ~ J ~ ~ ~ g  Unci'ent ~-1tte?7 (1ffer117g " means, with respeci t o  an? 
fiolder forfet t~ng its r~ghrs  pursuant to t h ~ s  Section 4 5(m), any underwritten oft'er~ng of 
Registrable Sec~ . l r~ t~cc  In which such ttolder has advlsed the Company of ~ t s  !ntent to regrstcr 1t5 

lieglstrable Secr~r i i~es  either pursuant to Section 4 5(b)(11) or 4 5(b)(lv) p r ~ o r  to the date o f  such 
t loldcr's forfe~ture 

(n) Specrfc I'erformance The partles hereto ackr~owledge that there would b e  no 
,idecjuatc remedy at law if the Company falls to perform any o f ~ t s  obitgallons under thts Sectlon 
3 5 and that the Investor and the fielder\ from tlmc to time may be trrcparably harmed by any 
stich fa~lurc, ancl accordingly agree that the Investor and such I-lolders, tn add~tton to any other 
rernccly to  whlch they tnay be entttled at law or In eyulty. to the fullest extent permitted a n d  



enforceable under applicable law shall be eniltled to compel specific perforinancc ot the 
ob l~ga t~ons  of the Company under thts Sectlon 4 5 In accordance with the rerrns and c o r ~ d ~ t ~ o n s  
of this Sec t~on 4 5 

( 0 )  No lnconslstent Agreements The Company shall not, on or after the S i g n ~ n g  
Date. enter Into any agreement with respect to its securities that may lrnpalr the rtghts grar~ted  to 
the Investor and the Holders under thts Section 4 5 or that othenv~se confl~cts w ~ t h  the provlstons 
hereof' in any manner that rnay lmpatr the rtghts granted ro the Investor and the Holders urlder 
t h ~ s  Sec t~on 4 5 In [he event the Company has. prior ro the Slgnlng Dare. erltered into a n y  
'igrcernent wlth respect to 9ts securittes that 1s inconsistent \ \ ~ t h  the rights grmred to the fr2vestor 
,iltd the kloldcrs under this Sect~on 4 5 (~ncludtng agreements that arc lnconslstent mlth t h e  order 
ot prlorlty conrernplated by Section 4 5(b)(v1)) or that Inay othenvlse conflict with the p r o \  isions 
hereof. the Company shall use its reasonable best efforts to arncnd such agreementi to ensure 
thev arc cons1steIlt w ~ t h  the proviilons of t h ~ s  Scctron 4 5 

(p) Cer ta~n Offerti~gs by the Investor 111 the crtw of ' t r y  iccrtrrtiei hcltl by rhe 
Invcstoi that cease to be Kcg~strable Sccurlties solely by re'tior] of clause ( 2 )  In the de f in~ r~or l  of 
"Reglstrable Secur~t~cs ,"  the provrslons of Sect~ons 4 ( b ) f  !I), ~ l ~ t u i e i  ( I \  ), ( I X )  ancf (\)-(X I I )  o f  
Scc t~on 4 5(d), Sec t~on 4 5(h) and Sectron 4 50) sh,tll contlnue to apply ~ i r l r t l  5uch iecurltBci, 
ntherwlie cease to be Reglstrable Sccurriles In any S U L ~  caw. 'f1-1 '"undcr\\ri~icrr" o f f e r ~ n g  or 
other dlcpos~rlon shall ~nc lude  any d~strlbutrott of \ u c h  \ecrlrtttci, o n  beh,jlt of thc ln \e i tor  bv onc 
or more broker-dealers, ctn 'hundcnbrii~ng ;Igrecmenr" s i ~ l i  tnilude 'trr) purih,\\e ,igrccnlerlt 
tntered Into by such broker-dealers. and any " reg~s t r~ j r~on \tatcntcntn or "prospcctrlc" \hal l  
incl\rtic a n y  offi.nng cloctrmcnr Itpproved by rhe ( omp'?n\ <tnd rr\cd I I I  connection 1% rth \ u c h  
t f~str~htr t~on 

(q) Iicgistercd Saics of the bVarrii11t I Itc I foldcri 'tgrce ro scll the W,irr,snl or ~ I I >  

portjon thcreof under the Shelf Kegrsrrarlon Staten?ent o n l y  hcgirrn~ng 3 0  days after notifying rhc 
t 'on~pzr'y of any such sale. durlng wh1cl-r 30-day pcriotl the Invcstor 'irrd 211 I foiticr\ of tlrc 
Warrarlt sliall take reasonable steps to agree lo rc\ Isrorti to thc Wdrr,irir to pcnnlt a public 
c l i i l l  ~l-tttlron of tlte U'drrdl~t. rncludlng enrering rnto ~t ~ \ ~ ) i r l ~ l i > l  L i g ~ c e n ? e ~ ~ ~  't~id ~ippotnirng ,r L\,irritnl 
agent 

4.6 Depositary Shares IJpon request by the In\icsror at any t?rrlc fh l l ow~i~g  the 
Clos~ng Date. the Conlpany shall promptly enter Into a dcposrtary arrangement, pursuant to  
customary agreements reasonably satisfactory to the Investor and with a depositary reasor~ably 
dcceptable to the Investor, pursuant to which the I'referred Shares or the Warrant Shares m a y  be 
deposited and depos~tary shares, each representing a fraction of a Preferred Share or Warrant 
Share, as appI~cabIe, as spectfied by the Investor. may be 13sued From and after the cxecrttlon of 
any such deposttary arrangcment, and the depostt o f  any Preferred Shares or Warrant Shar-ex as 
appl~cable. pursuant thereto. the depos~tary shares issued pursuant thereto shall bc ciecmed 
"Prekrred Shares", "Warrant Shares" and. as applicable, "iicgrstrable Securit~c\" for purposes of 
thr\ Agrcemcnt 

3 7 Restr~ctror~on D~vidertds and Kepr~rchases 



(a)  l'rior to the ear l~er  of (u) the t h~ rd  atlnlversary of the Closing Date and (y )  the d,~te 
on which all of the Preferred Shares and Warrant Sharcs hake been redeemed In whole o r  the 
Investor has transferred all o f the  Preferred Shares and Warrant Shares to thlrd partles whlctl itre 
not AffiI~ates of the Investor, netther the Company nor any Cornpany Subsldlary shall. w ~ t h o u t  
the consent of the Investor, declare or pay any drvrdcnd or make any cii1strthutror1 on c a p ~ t a l  stock 
or other equlty secuntles of any ktnd of the Company or any Company Substdiafy (other than ( 1 )  

regular quarterly cash dlv~dends of not Inore than the amount of the Irist quarterly cash divrrler2cl 
per share declared or, if lower, annot~nced to ~ t s  holders of Comrnon Stock an Intention to 
declare, 011 the Conmmon Stock prtor to November 17, 2008, as adjusted for any stock s p l ~ t .  stock 
dividend, reverse stock split, reclass~ficatton or s~mt lar  transaction, (11) d ~ v ~ d c n d s  payable solely 
rn shares of Common Stock, (111) regular dtv~dends on shares of preferred stock In accordance 
w ~ t h  the temms thereof' and whlch are pcrnmrtted under the te rns  of the Preferred Sharcs a n d  the 
Warrant Shares, ( I V )  d l ~ ~ d e n d s  or drstnbut~ons by any wholly-owned Cornpany Subsldrary oi ( \ )  
cllvldends or drstrtbrlt~ons by any Company Subs~dlary requ~red pursuant lo bindtng contrzictn,il 
agreement\ entered ~ n t o  prlor to Novcrnber 17, 2008) 

(b) I3ur1ng the per~od beglnn~ng on the third anngversary of the C'los~ng Dale arsd 
endtng on the earlier of ( I )  the tenth annrvcrsafy of the C'losrng Date and (11) the date on tvhlcil , I I I  
of the Preferred Shares and Warrarlt Shares have been redeemed In L\. hole or the In\estor h,ri 
trarlcfcned ail of the I'refened Sharec and Warrant Shares to t h~ rd  parties mhrch are nor A f t i l inte~ 
of tire (nvcs(or rsclrhcr the <'clrrrrpan)/ nor  ~ i n y  C'ornpany Stlbsrdldr"yshal1, without the corr\c.r-ri oi 
the Investor. ( A )  pay any per share dr\ftdcnd or d~s t r~but ron  on capltal stock or other c q u ~ t y  
securltlcs of any k ~ n d  of the  C'on3pany at a per annum rate that IS  ~n excess of I03'% of the 
,iggrcg,itc per $hare drvtdends and d~str~butrons for the ~~nmecllarely prlor fiscal year (o ther  th,ln 

regular dtvtdcnds on shares of prefcnetI ctcjck in accordarlce wrth the tcrnms thereof and whrcll 
,$re pcrm~ttcd r~rlder the terms of the 13efened Shares and the Warrant Shares). yro\ l~tkr l  th,it rlo 

rncrc,lic rn the aggregate 3n1oit11t 01 d~vrticnds or d ~ s t r ~ b u t ~ o n s  on ( onrrnon Stock chiill hi. 
pcrmttted as a result of any div~derids ur d~s t r~but tons  p a d  In shares of ('ornmon Stock. Ltny itoch 
splti or any slrnllar transactron or (13) pay aggregate dlvidcnds or d~s t r lbu t~ons  on  cap~tal  stock or 
other cclultv cecuritles of any ktncl ot any Company Subsldlary that is 111 excess of 10?'Yo of the 
,rggrcg'~?c dlvrdends '~nd d~str ibut~ons pstd for the immed~ately prtor fiscal ycar (other than rn the 
crtsc o f t h ~ s  clause (131, ( 1 )  regular dlvldends on shares of'prcfencd stock In accordance with thc 
tcrnls thereof and whtch arc perm~tted under the terms of the Preferred Sharcs and the Warrant 
Shares, (2)  drvtdends or dtstr~buttons by any wholly-owned Company Subsldrafy, ( 3 )  d tv~dends  
or drstributtons by any Company Subsid~ary requlred pursuant to b~ndlng  contractual agreements 
entered ~ n t o  prior to November 17, 2008) or (4) d~vidends or tltstrlbut~ons on newly ~ s s u e d  shares 
of capital stock for cash or other property 

(c )  IJrror to the earlier of ( x )  the tenth anniversary of thc Clostng Date anct (y) the date 
on wl11ch a l l  of the l'referred Shares and Warrant Shares have been redeemed In whole or the 
Investor has transferred all o f rhe  Preferred Shares and Warrant Shares to thlrd partlei, ivhlch arc 
not A f i l ~ a t c s  of the Investor, nc~thcr  the Company nor arty Cornpany Subs~dlary shall. \ ~ ~ t h o i t t  
rhc consent of the Investor. redeem. purchase or acqr~trc any shares of'C'ommor.t Stock or other 
capltal stock or other equity securities of any kind of the Company or any Con~pany Sub\~dlary .  
or 'tny trust preferred securltles issued by the Comparty or any Affil~ate of the Company. other 



than ( I )  redenlpttons, purchabes or other acqulsitrons of the Preferred Shares and Warrant Shares. 
(11) in connection w ~ t h  the adn~lnrstration of any employee benefit plan In the ordinary cotirse o f  
busrness and consrstent wlth pas1 practice. (111) the acqulsltlon by the Company or any of  the 
Company Subsldiarles of record ownersh~p In Junlor Stock or Parrty Stock for the benefictal 
owncrsh~p of  any other persons (other than the Company or any other Company Subsrdiaq) .  
includ~ng as trustees or custodians, ( IV)  the exchange or converston of Junior Stock for o r  lnto 
other Jun~or Stock or of Parlty Stock or trust preferred securlttes for or lnto other Parity S tock  
( w ~ t h  the same or lesser aggregate liquidation amount) or J u n ~ o r  Stock. In each case set forth in 
this clause (iv), solely to the extent requ~red pursuant to b ind~ng contractual agreements entered 
into priol to the Slgntng Date or any subsequent agreement for the accelerated exercise, 
settlement or exchange thereof for Conlmon Stock (clauses (11) and (111). collectr\lcly, the 
' L P ~ r t ? ? l t f ~ ~ ~ R ~ f ? z ~ ) . ~ t 7 ( ? ~ e ~ " ) ,  (v) rcdemptlons of sccurltres held by the Company or any ulholl\i- 
owned C'oinpany Substd~ary or (vt) redemptions. purchases or other acqulsrtron\ of capital stock 
or other equlty securltlcs of any klnd of any C'ornpany Sub\tdjary requ~red pursuant to brnrcilng 
contracttial agreements entered Into prror to Novcn~ber 1 7 200X 

(d )  klnrlt such rlmc as the Investor ceases to own any Preferred Shares or Warrant 
Shares. the Company shall not repurchase any Preferrecl Shares or Warrant Shares from a n y  
holder thereof. w~hether by means of open market purchase. negot~ared transactloii, or othenvlsc. 
other than Pcnn~tted Repurchases. tinless r t  offers to repurchase 3 ratable portion of the Prcferrcci 
Sllarcs or Warrant Shares. as the case may be. then held by ihe Investor on the cams terms and 
condtt~ons 

( c )  Durt~lg the perrod heg~nnrrlg on the tenth ann~.uci\dry of the Closing and  ending 
on the tfats on whrch all of the Preferred Shares and Warrant Sharei, have been redeemed i n  
whole or the lrrvestor has tranrferred ,311 of the Preferred Stlarc\ antl WLlirartt Sh'ires to third 
p'irttcs W I I I L ~  ~ i r c  not  Al- l i l~a~es ~ ) i  thc Ir~vcirt~r.  t ~ e ~ l h e r  the ( ' o t l l p ;~n~  110r any C omp~rny 
Subs~drdry shall, tliltllout the consenr of the Investor. ( I )  declare or pdy m y  dlvrdend or make  
distrrbutlon on capital stock or 0 t h  equfty securrtle\ of any ktncl of the C ompany or any 
Company Subs~d~ary .  or (11) redeem, pu r~hase  or aLyulrc any shares rtf Common Stock or other 
~dpr ta l  \rock or other equity sccuntrei, of any kind of the C'ompany or any Cornpany S~lbsldrary. 
or any trust prefened securities issued by the Company or any Affil~ate of the Company. other  
than (A)  rcdemptlons. purchases or other acqursltlons of the Preferred Shares and Warrant 
Shares, (B) regular drvidends on shares of preferred stock in accordance wlth the terms thereof 
and which are p e m ~ t t e d  under the terms of the IJreferred Shares and the Warrant Shares, o r  (C') 
d~vrdends or dlstr~butions by any wholly-owned Company Subsidlay 

(0 "Jrrnrol- Stock" means Common Stock and any other class or serles of stock of the 
('ompany the terms of w h ~ c h  expressly provldc that i t  ranks junror to the I'referred Shares ai, to 
clrvlclend rights and/or as to r~ghts  on Irquldat~on, d~sso lu t~on  or urrrld~ng up o f the  Cornparly 
"iJ'"nt-rn Slock " means any class or serres of stock of the Company the terms of 'wh~ch do not 
exprcsciy provide that such class or series w ~ l l  rank senlor orjunlor to the Preferred Sftares as to 
cf~v~cientf rights antvor as to rlghts on l~qurda t~on,  dissolution or wrndlng up of the ('ompany i1r3  
each cace wlthout regard to whether dividends accrue cumulat~vely or non-cumulat~vely) 



4 8 kxecut~ve  Compensatron \inti1 such tlrne as the Investor ceases to own a n y  debt 
or equrty securities of the Company acqulred pursuant to thls Agreement or the Warrant, the  
Company shall take all necessary actton to ensure that ~ t s  Benefit Plans w ~ t h  respect to 11s Senlor 
Execut~ve Officers comply in all respects wrth Sectron 1 I I(b) of the EESA as lmpleinented by 
any gu~dance or regulation thereunder that has been Issued and is in effect as of  the C l o s ~ n g  Date. 
and shall not adopt any new Benefit Plan with respect to ~ t s  Senlor Executrve Officers tha t  does 
not comply therew~th '5enrol- Euecrr/rve Offic er-s" Ineans the Company's "senlor execritrve 
officers" as defined in subsection 1 1 I (b)(3) of the EESA and regu1at1oi.x issued thereunder. 
includirig the n11t.s set forth In 3 1 C F R Part 30 

4 9 Related Party 'Transactions Untrl such trme as the Investor ceases to own a n y  
Purchased Secur~ties or Warrant Shares. the Company and the Company Subsidiaries shal l  not 
enter Into trarisactron'r with Affiliates or related persons fwithln the meanlng of lrcrn 404 under 
the SEC's Kegulatron S-K) unlegs ( I )  such transactions are on tcnns no less favorable to t h e  
Company nnd the Contpany Subsid~aries than could be obtained from an unaffit~atetl t f l~ rd  partv. 
and (11) ha\  e beet1 approved by rile a u d ~ t  conlmlttcc of the Board of Directors or con~parablc  
body of inclepcndcnt directors of the ('ompanv 

4 10 I?ank and rhr1f1 1ic)Iding C - ~ v ~ a n y  Status If the C'ompany r i ,  a i3ank I l o l t l~ng  
Con-rpany or a Savrngs arlcl Loan Ilolding ('ompany on the Signing Date, then the C'on~panv sh;tli 
nlarntztin Irs status as a t3arak liolcflng ('ompanv or Savings and L.oan I lo ld~ng C'ontpijny. a s  rhc 
Lase mdy bc. for as long as the In~es to r  owns any Purchased Sec~~rrtrcs  or Warrant Sliarcs I Ilc 
('ompany chltll redeem a11 Purcha\ed Sc,cur~t~es and Warrant Shares held by the In\estor prror to 
tcnnltlatrng I t \  \tatus as 3 Hank f lo ld~ng  ('ctmpany or Savlrlgs ant1 Loan I!old~i)g ( 'oinpany. a\  
,tppltcablc "13rr~h Iloirlrr~g C'on7lrnt7r " mcarrc '1 company reg~stcred as s t~ch  ~ 3 ~ 1 t h  the H o a r d  of 
(;ovcrnvr$ t,t tflc Ecdcral Kcserve Syster-.i-i (the "l+c.iic>rrt/ Rprcjr-ve") pursuailt to 17 IJ S ( 4 1842 
and  tl-rc regrrlatron\ of the I-ecler,tl Ileicrve promrllgaied thereuncler '",S'crv~ng\ l r r r t i  / ocitr / i0 / ( /117q 

C'i~rn1~iu11 ' tneans a cornpany regi\tered as such w ~ t h  the Office of Thr~ f t  S~lpervisron ptlrstitlnr 10 

12 l J  S (' 5 1467(a) and the rcgulat~ons of the Office of l'hrlft Supc rv~s~on  promulgated 
tlrercnnder 

4 I I I'redon~~nantly I-~nancial I-or its long as the Investor owns any f'urchased 
Securitles or Warrant Shares, the Company. to the extent i t  1s not ~ tse l f  an rnsured deposrtory 
institution, agrees to rcntaln prcdomrnantly engaged In financial acttvlttes A company 1s 
predominantly engaged In financral act~vlttes if the ar~nual gross revenues der~ved  by the 
company and all subsld~arles of the company (exclud~ng revenues der~ved  from subs id~ary  
depository ~nst~tut ions) ,  on a consol~datcd basis, from engag~ng in actlvittes that are finarlcril in 
nature or are tnc~dcntal to a financ~al actlvlty under subsection (k) of Section 4 of the Hank 
k-iold~ng Compa~ly Act of 1956 ( I ?  11 S (' 1843(k)) represent at least 85 percent of the 
consolidatccl ;~nnual gross revenues of the company 

5 1 I-err1~1nijt109t Thr\ Agrcenient rnay be tcrrnrnated at any trme prror i o  the ( 'fos~ng 



( a )  by e~ the r  the Investor or the Company ~f the Closing shall not have occurrecl by 
the 30"'calendar day fol low~ng the S lgn~ng  Date. provrrl'rcl'. horr ever. that In the event the 
C'loslng has not occurred by such 301h calendar day, the parttes w ~ l l  consult In good falth t o  
determine whether to extend the term of thls Agreement, ~t being understood that the parties shall 
be requ~red to consult only ~lntll  the fifth day aftcr such 30" calendar day and not be under  any 
o b l ~ g a t ~ o n  to extend the tern1 of t h ~ s  Agreement thereafter. pi-ot~lrr'rd, firr-rhrr-. that the right to 
terminate r h ~ s  Agreement under thls Section 5 I (a) shall not be available to any party whose  
breach of  any reprcsentatlon or warranty or fallure lo perform any obllgatlon under this 
Agreerncnt shall have caused or resulted In the failure of the Closlng to occur on or p r ~ o r  t o  such 
date, or 

(b) by either the Investor or the Company In the event that any Govcntrncnt,tl l:ntity 
shall havc lsst~ecrt an order, decree or nlling or taken arty other action restralnlng. enlorrirng or 
othcrwlsc proh~b~trng  the trarlsactiorls conremplated by t h ~ s  Agreement 'ind such ortier. dccrce. 
r t ~ l ~ n g  or  other actton shall have bccorne final and nonappc;~lablc. or 

( c )  by the mutual Mirrtten consent of the ln\~estor anti the C'onlpnny 

In the evcnr of t e m ~ n a t i o n  of t h ~ s  iZgreement as provtdcti 11, this Sectlon 5 1 .  t h ~ i ,  Agrccnlcnt 
\hall Liirthw~ih become vord and there shalt be no I~ab~li t?;  013 the part o f e i t h c ~  party hereto 
cxcept that no th~ng Iterein shall r c l ~ e \ c  clther party from lrabrl~ty for a n y  hrc;rch of ihri, 
Agr eemerrt 

5 2 S ~ t r v ~ v a l  of Kcpr~gnta t lons  atlci  warrant^^ All  covcn,lr-rts rtnd ;igrecnrcnr%, other 
than those which by t h e ~ r  terms apply rn whole or In part '~Jtcr the (‘losing. sl~all  tennlnate '1s of 
tile Clo51ng 7'hc rcprcscrltatlorls ~ r l c i  warranties of the ('on-ip'rrl\ nl'tcic hcrcrit of 11, ,jrl?/ 

~crtlficdtes dcl~vcred rn conncctron wrth the C'losing sh,jll surx i \ c  thc ('lo\lng 1s lthour 11111ltdt1or1 

Arncndrrlent No amendment of any provrsioil oi tllir Agreer~~eill  h~l t  he c I ' k c t ~ \ c  
in wrltlng and s~gncd  by an officer or a tluly ,tuthori/cd rcprcscrltati\lc of each  party, 

r thc Investor may ~ii~rlatcrally arncnd any pro1 i\loli of tlirs Agrccn~cnl to rhc eutcrrt 
rcqu~red to comply w ~ t h  any changcs aftcr the Srgn~ng I);ltc in applicable federal statutes No 
f j ~ l u r c  or delay by any party rn cxerctslng any rrght, pctwcr or pr~vrlegc heret~nder shall operate 
ds a walvcr thereof nor shall any slngle or partlit1 exercise thereof preclude any other or furthcr 
exerclse of any other right, power or pr~vllege ?Phc r~ghts  and reincdles l ic re~r~  provlcfed shall be 
cumulat~ve o f  any r~gh t s  or rernedles provided by law 

5 4 W a ~ v e r  of Cond~ttons The cond~trons to each party's obligat~on to consurnmate 
the Purchase are for the sole benefit of such party and may be w;rlvcd by such party In whole or 
rn part to the extent perm~tted by appl~cable law No Lkaiver will be effectt\~e rlnlesc t t  1s In a 
wrlting rtgned by a duly authorized officer of  the warvlng party that makes express reference to 
ihc pJi)VJSlOn or prowsi~c)ns subject to such wdtvcr 

5.5  Governing Law: Submission lo  Jurisdiction, Etc ?'his Agreement will be 
governed by and construed in accordance with the federal la\% of the lirlited States if and to 



the extent such law is applicable, and otherwise in accordance with the laws of the S t a t e  of 
?dew Vork applicable to contracts made  and to be performed entirely within such S ta t e .  
Each of the parties hereto agrees (a)  to submit to the exclusive jurisdiction and v e n u e  of tl-~e 
United States District Cour t  for the District of Columbia and the United Stales C o u r t  of 
Federal Claims for  airy and all civil actions, suits o r  proceedings arising out of o r  re la t ing  
to this Agreement o r  the War ran t  o r  the transactions contemplated hereby o r  t he reby ,  and 
(b)  that   lot ice may be served upori (i) the Conlparty at the address and  in the n l a n n e r  set 
forth for irotices io ihe Ctrmpai~g in Section 5.6 and  ( i i )  the lnvestor irr accordance witili 
federal law. To the extent permitted by applicable law, each of the parties hereto he reby  
unconditionally waives trial by jury in any  civil legal action o r  proceeding relating to this 
Agreement o r  the War ran t  o r  the transactions conten~pla ted  hereby o r  thereby. 

5 6 Notices Any notlcc. request, Instruction or other document to be given herctlncjer 
by any party to the other wtll he In wrltlng and will be deemed to have been duly gi\cn fa )  on thc 
dnrc of delivery if dcllvcred personally. or by facsirnlle. upon contimatton of rcce~pt ,  or (b )  on 
tllc cecontf bus~ncss day follo\aing the date ofdrspatch 1 1  dcl~vered by a rccognr/ed next ( la \  
courler servtce All  notlccs lo the Cornpany shall be dcl~vered as set forth In Scheclule '4. o r  
prlrsnant to such other instruction as rnay be designated 10 wrrtlng by the Cornpany to t l ~ c  
In~es to r  Al l  norlcei, to rhu In\,estor shall be dcl~verecl as set forth below. or ptrrsuan~ t o  s t t c i ~  

other Ir1rtrtlcttons ,i\ may he cle\~gnated in kvrrting by the Investor to the C'ornpa~l); 

if to !hc Investor 

Ilnrted States Oepartnlcnr of the I'reasury 
i 500 fVnnsylvanta Avenue, NW, Room 2 11 2 
Waih~ngton.  D C' 20220 
~Zttc~rtiorl Assiilanl (;cner,il ('ounsel (B'inhlng ,tnii J ~ i l a n i c )  
1 a c s ~ r n ~ l c  (202) 622- 1974 

( a )  When a reference I \  rnado in t h ~ s  Agreernent to a subsidiary ot a pcr\on. t he  term 
"\rrbrtiircrt-i" means any corporation, partnership, pint lrenture, Iim~ted l~ability Lompany or other 
entity (x )  of which such person or a substdrary of such person is a general partner or f y )  ol which 
'I nlajonly o f thc  voting wcurrties or othcr vo t~ng  ~ntcrcsts. or a rnajorlty of the securities o r  other 
tnterests of w h ~ c h  havlng by therr tcrrns ordinary voting power to elect a rnajorlty of the bo'trd of 
d~rcctors or persons perfomling simllar f~~nc t tons  wit11 respect to such entlty, is tlirectly or  
~ndircctly owned by such person anciior one or more substdiar~es thereof 

(b) I he tenn ' 'AJ / i l~~~ ie ' '  means. with respect to any person, any person tf~rectly or 
indtrecily controll~ng, controlled by or under common control w ~ t h ,  such other person P O I  
purposes of this definition. "(onlr or' (rncludlng. n ith correlative meanings, the terms "( o ~ t i  o ! ! ( ~ ~ i  
h~ " 'tnd "1if7dc't ( otnt71(~t7 cot7tt 01 11 1117") when used with respect to any person. n-~eans the 
possession. directly or rndircctly, of the power to cattie the direction of management ancilor 



poitc~es of such person, whether through the ownership of vo t~ng  secnrit~es by contract o r  
otherwise 

( c )  The terms LLk?iowle~fg~ qf the  Compntij." or "Con7pat7l7 '.r krioullerigr" mean the 
'ictual knowledge after reasonable and due 1nqu1r-y of the "ojjicerc" (as such term 1s defined In 
Rule 3b-2 under the Exchange Act, btrt excludrng any Vtce Prcsldent or Secretary) of the 
Conipany 

5 8 Ass~gnment Nerther thls Agreement nor any rlght, rernedy, obltgat~on nor 
Irab~lrty arlsr~lg hereunder or by reason hereof shall be assignable by any parry hereto wltIxotlt the 
prlor written consent of the other party, and any attempt to asslgn any r~ght .  rernedy, obligation 
or l~abillty hereunder wlthout such consent shall be v o ~ d ,  except (a) an asslgnnlcIlt. In the case of 
3 merger, consol~dat~on,  statutory share exchange or s~rnllar t ransmion that recluires the approval 
of the Company's stockholders (a "Bzr\~~;lr.\c Con.rhr~i~rrrnt7") where such party rs not the s u n T l \  tng 
entity, or a salc of substant~ally all o f ~ t s  assets, to the entity nhlch 1s the wrvt \or  of such 
I3u\1neis Cornblnatron or the purchaser rn such salc and (b) ar pro\ ldeci 111 Section5 3 5 2 n d  4 5 

5 . 9 S e v e r a b 1 l 1 t y  If any provlslon of thrs Agreement or the Lli'iirrant, 01 the applrc'tt~on 
thereof ro any person or circumstance. 1s dcterr~llncd by a court of con2petent J L I I I S ~ I C ~ ~ O I ~  to  bc 
iilv,il~d, vorc1 or ur~enforceable, the rcma1nrng provisroni, hereof, o r  !he ;tpplrcatron of such 
j ) rov~\~on to persons or c~ rc t~n~s t ancc \  other than t h o x  as to which i t  ha\  btcn held tnval~cl or 
uncnlbrccable, wlll remaln In full i i~rcc and effcct and shall 111 n o  way he alrcctcc!, ri~iparrcd or 
~nv~ilrtlalcd thereby, so long as the ccononlrc or legat substance of the tr;tn\actlons conternplated 
hcrehy ts not affected In any n?anner nlatcrlally adverse to any party I!pon \uch d e t c r n ~ ~ n a t ~ o n .  
the parties \hall negorlate In good falth In an effort to agree tlpon a \ijlf;~hle 'snd eqtl~t;iblc 
iub\til t~lc pro\iisic,n to effeci the oiiglnal intent of the patilei 

5 10 No Thtrd I'nrty Bcnc1ic1artt.s Nothin? con~arncd tn r l i i l i  i\grccrncrit. cuprc\\ciii or 
~rl jpl~cd,  1s ~ntended to confer upon any person or en t~ ty  other t h a n  the C'ornpany 'tnd the I nves to~  
,iny bcnefit. rlght or ren~edles. except that the provicron\ ol 'Scct~on 4 5 \h;rll Iriiire to the bcr~cl i t  
ol tlrc p c ~  sons rekrred to in that S e ~ i t o n  



A N N E X  il, 

FORM OF CEN'FIFICATE OF DESICNA'FIONS FOR PREFERREID S'I'OCK 

[SEE ATTACCIED] 



A N N E X  A 

FIXED RA1'E CUMULA'TIVE PERPETUALd PKEli;ERliElir S7'OCK. SERIES i e j  

flti\erl rtanrc ojI.\c'uer], a Icorporat~on/b~?nk'banktilg ,issoctnt~onl ~ t rg~~nr / e r i  and  exisrtng 
under the laws of  the Ilnserrj~rrisciictioi~ c i . fo rgu t i i :~ t in~  (the rn .iccorclance w ~ t h  the 
p r o v ~ s r o n ~  of S e c ~ ~ o n ( s j  1.1 of the Ilnserl aplnfii,uh/~ \ru/irrel ihereot t f o i ~  llcreby ccrtttv 

I'hc board of ct~rectors of the lssi~er (the "j3oard of I)rrector\") or ;in appljcablc cornm1tree 
of'the Board of I)rrectors, In accordance w~t l l  the IIccrtificdte of ~ncorpor~rrro~~~.trttclcs of 
assoc~atron] arltl bylaws] of the Issuer and appltcablc law, ddopred the follotr tng  resolutlorl on 
1.1 c1catlng a sertes of 1.1 shares of f'refcncd Stock ol the I \wer ilcstgrratcd ,I\ ''!txcd Kate 
(~~r~2rria11vc I'cmcta~~j1 Prekrred Stock. Serlcs {@J" 

RESOI,VEI3, that pursuant to the provl\lon\ of thc \Icc;rlfii,krc ot ~ ~ ~ i o r ~ ~ o r ~ ~ t ~ o a r t r c I c ~  
ot ,rssocinrtonj ant1 the bqlawij of the Is\\lcr 'inti ,tppltc,rble h i 4  ,i wr1c.i .  o i  l%rfcrrcd Srock. p;ll 

,~ltlc SIe per iharc. ot the Is i t~er  he and h c ~ e h y  I \  created ~ i l t i  rll 'rt tilt cfi"ilgu,tt~on ant1 l-ir~rnbcr 
cit'\hares of 4~ j ih  herlei, and the votrng drld orller poi\crs prc.icicnce\ , i n i i  r c l C ~ t ~ \ c  pLlrtrclp'~r~~lg 
opttonal or ott-ter r~ght \ .  and the ilualrficalrons Irinrt,rtrori\ 'irlti reirrrc tions rl3c.r ctrl ol thc sll,trc\ 
of such scrres. arc as follows 

Part 1 Ueslgnat lo~~ and Number of Slrares I hcre 1 5  liereby cie,trc~tl o u t  of thc ailrltorl/ed 
dnd unr\sited shares ofprcferrccj ~ t o c k  o f thc  Isstrer ;t sertes oi p~clcrreci \loch t f c \ ~ g f ~ d t ~ ~ I  ;IS tllc 
"F~xed Kate Cumulati\e Perpetual Prefenetl Stock. Series I * 1'' (the "j)estgnatcri Preferred 
Stock") The a u t h o r ~ ~ c d  number of shares of Ues~gnatcd Preferred Stock \hall be 1.1 

Pal! 2 Standard Provts~orls The Standard Pro\l~s~orls conr;trnetl rn Schedule A rtttachcd 
hereto are ~ncorporated herein by reference 113 r l ~ e ~ r  entirety and shall hc deemed io be a par1 of 
th i s  [Certificate of  Des~gnations] to the same extent as ~f \uch provistons had been set forth tn 
full hercln 

Part 3 Dcfinltions The following terrrls arc used in this ICert~fic;itc of l3es1gnat1ons] 
(~ncl~lcllng the Standard Provrslons rn Schedule iZ hereto) as clefincci belo\\ 

(a)  "Comnlon Stock" rneans the cornrnon stoc k .  pirr t aluc S f *  per share. of thc 
Issuer 

(b) "Dlt ldcnd l'aymc12t Daic" means i cb r t t a l~  15. h/t,i\ 1 5 .  Augu\t I 5  ,ind November 
1 5  of each year 



(c)  "Jun~or Stock'' rneans the Common Stock, [ltiseri rifles nfugr  e-viiftirr Junior 
Sfnc-kl and any other class or series of stock of the lssuer the terms of whlch expressly pro \  itfc 
that ~t rat-lksjunlor to Des~gnated Preferred Stock as to d~vrdend rtghts andlor as to rlghts o n  
Iiqu~dation. d~ssolution or winding up of the Issuer 

(d)  "Llqu~datlon Amount'' means $ 1  1.0001' per share of Designatecl Preferred Stock 

( e )  "Minimum Amount" means $Idstsert $ amorcrrzt eqlrcrl to 25% o f f h e  aggregate 
i ~ a l t 4 ~  ofrhe Designuferl PrcYfrrr6.d Stock i.s.sired on the Originul Issrre Dale] 

( ft "Parity Stock" ir-teans any class or series of stock of the Issuer (other than 
13cslgnatcd Prefcrrctl Stock) the terms of \vh;ch do not expressly prov~dc  that such class o r  icrr t \  
w ~ l l  rank senlor or tunlor to L>csignated Prcfbrrcd Stock as to dividend r~ghts  and/or as IO rlght5 
on Itquidatron. dissolutton or w~ndrng  np oftIle lssr~cr (111 each case w~thout  regard to whcthcr 
cil\.idends accrue cnrnul,tri\lely or non-cumula11vcly) W~thout  lirllltirig the forcgolng. f'dr~ty 
CtocL sh~111 inclt~tic the Ibsuer'5 [ln.scrf ritle(s) (fl L'.\-;.$tirig ~'lus.\e.s or series ofPuritl7 Stnrskj 

) '"gnrn(~ 1)atc" means llrtsert duir c?f applicable s e ~ ~ ~ r i f i e . s p ~ r i ~ I ~ u s ~  ugrrcrmrlrrtj 

Part 4 Certain V o t ~ r ~ g  Matters I To be in,ertell ifrhe Charter provi&\ f i r  rtnting in 
proportion to liyuidution prcfirence\: Whether the vote or consent of the holder\ c t t  a pl irr;ll~tv, 
nlajoritj, tir other portitin ttf the 5haics of Ucslgnatcd Prctcrrcc-l Stock 2 n d  .ln> 'i. otlng I\z,rir\ 
Stock has been cast or glven on any matter on whlch the holders of shares of 13eslgnatcd 
~'rcferrct~ Sroch ,ire crlt~tlccf to vole silall be detcmrned by the lssuer by reference io the specrfietj 
Ircludatron amount of the share5 voted or covered by the consent as if  the Issuer wcre Iiyrr~d,ttcd 
or-r, the record tiare for stich votc or consent. ~f any. or. in the abience of n rccorci ci:~tc. on t h e  ckitc 
lor \uch vote or Lctnicnt 1 or purpose5 of dercrrr~lning the voting rlghts of the holcjcr\ 01 
IIesrgn,ired Preferred Stock under Sect~on 7 of the Sta~lilard Provrsions forrn~ng part of rhrs 
/Certilicatc o f  t )es~g~iai ion\ j .  edch lrolder \vrll be cnt~rled ru onc votc for e a ~ h  $ 1  .OOO of 
l i q~~( j t a t~on  prefercncc to which 5t1ch holder'\ shares arc entltleci I To be irt.tertcd r;/ f h ~ ?  C'lrrrrtr>r 
&us ~ ~ i p r  pror?idc-'/i)r ~ v ~ f i f ~ g  in pr(rpnrriorr /(I ligiridufion prefermce.5: Iloltleri of \h,?re5 of 
I3eslgnated Preferred Stock wtll be ent~tlecl to one votc for each such share on any matter on 
mrhlch holders of Il)es~gn:itcd l'referred Stock are entitled to votc, including any 'jctton by \ilrrttcrl 
conser~t j 

[Remn~t?tlc.r of Pngc /r7ter?tror7rrl/j Lcfi Blank] 

I If Issuer tlesircs to issue shares with 3 Itigher doll;tr nmount Irqurdatiori preference. Irquidat~on preference 
refcrcnces w ~ l l  he inodified accordingly. In such case (in accordance \wth Section 4 6  of rhe S e c i ~ r l r ~ e s  
i'aichake h.greei~~ei!!). the issuer \>.':I1 be :equ:red !t\ enter into 3 deposit agrecn:er:: 



IN WITNESS WiiEREOf-,  [Inserr nanze of fssrrer] has caused t h ~ s  [Ccrttticarc o f  
I>esrgnat~ons] to be slgned by ( o J ,  its 1.1, this l o ]  day of lo] 

By: . 

Name: 
Title: 



Schedule A 

Sectgon 1 General Matters Each share of Des~gnated Preferred Stock shall be ~ d e r ~ i ~ c a l  
in all respects to every other share of Deslgnated Preferred Stock The Des~gnated Prcfened 
Stock shall be perpetual. subject to rhe prov~slons of  Sectlon 5 of these Standard Pro\ Isions that 
form a part o f  the Ccrt~ficatc of Ueslgnatlons. The Deslgnated Preferred Stock shall rank equally 
wrth l3artty Stock and shall rank senlor to Junior Stock wlth respect to the payment of d ~ v ~ d c n d s  
and the d~ctrrbut~on of assets In the went  of arty dtssolutlon. l~quidatlorl or w~nd lng  up of the 
Issuer 

Sect1011 2 Standard Ilefintt~ons As used hereln with respect to I>esignated Pref>rreti 
Stock 

( I )  "Applicable 1111 rticr!ci Kate" means ( I )  du r~ng  the perlod frorn the Original J\\ue 
Date to, but cxclud~ng. the first day of the first Div~rIend Per~od comrnenclng on or after the fifth 
'tnnlversary of the Ortglnal Issr~e 1)ate. 5% per annnm antf (11) from and after the first t hy  ol thc 
tirbt  I3rv~c-Icnd I'erlotl commcnclng on ur after the f?fth annlvcrsaly of the Orlglnal Is\ue I3rttc. 
9"'0 ppc~ ' '1 nnum 

(kl) "&prc~prtate I-edcrnl 13iisnkinlrk Age11cy" mcans the "~appropr~are 1-ecieral b>%nf\liig 
agency" w ~ t h  respect to the Issuer as defined In Sectron 3(q) of the Federal Depos~t  Insurance 
Act ( 1 3  11 S C' St'cfron I81 3(11)), or any sklccessor provtslon 

( c )  "13t1~111e5s C 'o~nb~n :~ i io~~"  meitns a merger. consolld;ir~on, statutory share 
e\chartge or \ i~n~l ; t r  tran\rtction that rcqurrcs the appro\~al of the Issuer'\ stockholder\ 

id) '"lSus~ness I>ay" rneans any day exccpt Saturday, Sunday and any day on w h ~ c h  
bartklng lnstltutlons In the State of New York generally ;ire authorrzed or reqtjlred by i ' t ~  or 
ot/lcr govcrnr~jcntal actrons to claw 

( c )  ' ' 1 3 W 7 '  mcans the bylaws of the Isst~er, as they may be amended from trrne to 
tlrne 

( f )  "Certrficate of Des i~na t~ons"  means the Ccrttfrcate of Destgnat~ons or comparable 
rnstrurnent relating to the Deslgnated Preferred Stock, o f ~ h l c h  these Standard P~ovls tons  hr rn  a 
part. as  ~t may be amended from tlme to tlme 

(g) "Charter" means the Issuer's ccrtlficate or artlcles of ~ncorporatto~.r. artlclcs of 
asloclarion. or s lm~lar  organlrat~onal docufncnt 

ih )  "Dlvldend Per~od" has the meaning set forth In Sec t~on 3(a)  

( I )  " I_>~v~dend-~ecord  Ilate" has the rnean~ng set forth In Sectron 3(a) 

(1) "Liqu~datjon -- Preference" has the meanlng set forth In Sect1011 4(a) 



( k )  "Onglnal Isstte Datc" means the date on a/ t~rch charcs of Dcsignatcd Prcferrcct 
Stock ,Ire first isstled 

(1)  "Preferred D~rector" has the meaning set forth In Sectton 7(b) 

(rn) "Preferred Stock" niearis any and all serles of preferred stock of the Issuer. 
~nc l~ idrng  the Designated Preferred Stock 

( n >  'Qualallfied Equtty Offering" rneans the sale and Issuance for cash by the I s s t ~ e r  to 
persons other than the Issuer or any of tts subsrdtarics afrer the Or tg~n~i l  Issue Date of shares of 
perpetual Preferred Stock, Con~rr?or~ Stock or any combrnatton oi \uch \tack. that. 111 each case, 
qua l t f j~  as anti nliay be tncluded t n  Tier 1 capital of the lssr~cr at the iinx ofrssuarice i~rlder the 
,ippl~cablc rlsk-based capital g u ~ d e l ~ n c s  of the Issuer's Appropr~ate i-ecicinl Banking Agency 
(other than any such sales and issuances n ~ a d e  pursu,lrit to :igrccments or anLrngernetlts entered 
into. or pursuant to financtng plan\ tvh~ch \\ere publ~cly jirrnounced. on or prior to No\crrlber 17,  
2 00 8) 

(o) 'Standard Provis~ons" mean these Srrtndard J ' r o L  is~ort\ that fortil a part of r h e  
Certtficate of Designations relat~ng to the I_)csrgnateti I?cferrcd Stoi k 

(p) "St~cce$str Prefenccl Ctock" ha\ the mcantng set forth rn Ccction 5(;t) 

(q)  "Vot~ng Parity S!~gk" mean\. wrrh regard to any nwtlcr as io vihtch the holders of. 
11cs1gn;rted 1'tcfi.rretl Stock are erltitled to vote a \  ipeclficci In SCcllon\ 7(,11 dncl 7(b)  oi ' thc\c  
Sttandard J'rovts~ons that form a pan ol the C'crtlticalc 0 1  I)e\ignittions ,\ii> dnti < i l l  \ C ~ I C \  o t  
Parrty Stock upon wl-ttch lrke vot~llg rlghtc ha \c  becn cor?fc~rrcil 'tnd L ~ J C  c.icr~t\ablc nl th respect 
1 0  \ t tch nlalter 

( 3 )  IIoldcrs ofDeslgnatcd l'rcfcrrctl Stock \hall be entitled to rectr\lc. o n  each 
share of Designated Preferred Stock if :  a i  and when dec-],ired by the Board 01'Dtreitors or  any 
duly authorized cornrnlttee of the Board of I>trcctors. but only or~t of asscts legally avatlable 
therefor. cumulattve cash d ~ v ~ d e n d s  with respect to each lliv~cicnd l'crlod (as defined below) at :I 

rate per annum equal to the Applicable Divldend Kate on ( I )  the 1-iquldatlon Amount per share of 
Ucs~gnateci Preferred Stock and (11) the anjount of accrued and unpaid d~vldcnds for any prror 
Dlv~derld Per~od on such share of Iles~gnated Preferred Stock. ~f any Such drvidendc shall  bcgin 
to accrue and be cumulat~ve fron-i the Orlglnal lssue Date, shall compound on each subsequent 
D~vrdcnd Paymcnt Date ( I  e , no di\~idends shall accrue on other divrdends unless and u n t i l  the 
lirst Drvldend Payment Ilatc for such other dtviclends has pasced \L rthout \uch othcr di\~rdcntfs 
havlng been paid on such date) and shall bc payable cluarterly In rrrrear\ on each I)i\/~dencl 
iPayrncnt Datc. cornmericing with the first such 131~1dcnd Priymeni !>ate to ircctir 31 le'iit 2 0  
calendrtr days after the Original Issue Date In the event that an! I > i \  idend f'ayrnent Date \tonld 
otherwise fall on a day that I S  not a Bus~ness Day, rhc t i t \  idcnti j'jiy~ncnt ducontha t  tfate will be 
postponed to the next day that I S  a Busrness Day arid no addrt~onal dt\ idcnds wlll accrue a s  a 
rcsr~lt of that postponement The per"" from and rnclnding an) I>tvidend I'a>rncnt I3ate to, but 
cxcludiiig. the next O i ~ i d e ~ d  I'iaymen! !>ate is a "@wd~ilcf J'g~oc?", j ; i~v; i l~cl  that the ~n i t i a l  



D~vtdend Pcrlod shall be the perlod from and includ~rlg the Original Isstle Date to. but eucludtng, 
the next Dlvldend Payment Date 

Ulvrdends that are payable on Destgnated Preferred Stock In respect of any D ~ v i d e n d  
Pe r~od  shall be computed on the basts of a 360-day year conslstlng of twelve 30-day months The 
anlount o f  drvidends payable on Designated Preferred Stock on any datc p r ~ o r  to the end o f  a 
Drvidcnd Pcrlod, and for the rn~tral Dividend Period. shall be computed on the b a s ~ s  of a 360-day 
year conslstlng of twelve 30-day months, and actual days elapsed ovcr a 30-day month 

1)lvldcnds that are payable on Desrgnated Preferred Stock on any I l~vtdend Payment Datc 
will be  payable to holders of record of Designated Preferrcd Siock as they appear on the stoch 
reg~ster o f  the Issuer on the appltcable record date. which shall be the 15th calendar day 
rmn~cdrdtcly prcced~ng such D ~ v ~ d e n d  Payment Dare or such other record datc fiued by the  
13oard of 13trcctors or any duly authorized committee of the  Hoarci of D~rectors that is nor n-iorc. 
than 60 nor less than 10 days p r ~ o r  to such 1)tvidend Payment Datc (cach, a "'l>lvtdeitd Kec~mJ 
Date") Any such day that 1s ,t D~vldenci liiccortl Date \hal l  be a 111\1dend ficcorcl I>atc kkhethel -. 

or not woh (fay is a B u s i ~ ~ e s s  Day 

tjolders ofI>es~gnated 13rcferred Stock shall rror be entitled ro any d~\/ldends. nhc thc t  
payable In cash, secur~tles or othcr property. othcr tltan drvldcnds f ~ f  any) declareel and pay'rblc 
on I)c\rgn'~ieif I9rekrrcd Stock 3 5  speclficd ln thrs Secrlora 1 (srrhjcct to the othcr provl\loras of 
the ('eritficate of Deslgnations) 

(f7) 191or11~ of Dtv~dends So long as any share of Ilcs~gnatcd i+rcfencd Stock 
rcma~r-rs ctutsrandlng, no d~vrdcnd or d~itrjburlon shall be declared or p a d  on the Cornmorr Sroch 
or any other share\ of Jun~or  Stock (other thdn divldcnds payable sctluly In shares of C 'orn~~~cin  
Stock) or I'nr~iy Stock, \uhjcct ro the rmmcdia~cly following p3r;i"graph In  the c'ric of I',trrl\ 
Stock. d n d  no C'or.nmon Stock. Junior Stock or Par~ty  Stoch shall be, d~rcct ly or ~rrd,rectly, 
purchased. redeemed or othenvise acquired for cons~deratlon by the Issuer or any of 11s 
subsrtltdrici unless all accruccl and unpard div~dcnds for all past I31vldcnd Periods. ~ r ~ c l u t f ~ n g  tllc 
idteit con~plercd Dl\ tdend Pcriod (rnctudtng. ~f applicahlc as prob~ded 111 Scctlon 3(a)  abo\  c. 
d~vidcnds  on such amount), on all outstand~ng shares of Designated Preferrcd Stock havc been or 
are contemporaneously declared and pard rn full (or havc been declared and a sum sufficient for 
the payrnent thereof has been set asrde for the benefit of the holders of shares of Des~gnatcd  
Preferred Stock on the applicable record date) The foregoing Iimttatron shall not apply to ( I )  

rcdempt~ons, purchases or other acqulsrtlons of shares of Common Stock or other Junlor Stock 111 
conr3ectron wlth the adm~nrstratton of any employee benefit plan rn the ord lnav  course of- 
busrness and consistent with past practice, (it) the acqursrtlon by the Issuer or any of 11s 
subsldtar~es of record ownership In Junlor Stock or Partty Stock for the beneficla1 ownershrp of 
any other persons (other than the Issuer or any o f ~ t s  subs~dtanes).  includ~ng as trustees o r  
c l~s tod~ans .  and (111) the exchange or convcrslon of Junlor Stock for or into other Junlor Stock or 
of Parity Stock for or into other Parity Stock ( w ~ t h  the same or lesser aggregate Iiqutdatior~ 
arnount) or Junior Stock. in cach case. solely to the extent requlred pursuant to btndlng 
contractual agreements entered lnto prlor to the Slgnrng Date or any \ubsequcnt agrecrncnt for 
the accelerated cuerctse, ccttlernenr or exchange thereof for Common Siock 



When dlvidends are not paid (or declared and a surn sufficrent for payment thereof set 
aside for the benefit of the holders thereof on the applrcable record date) on any Ilividend 
Payment Date (or, In the case of Par~ty Stock havlng dividend payment dates dr fkre i~ t  f r o m  the 
Dividend Payment Dates. on a d~vldend payment date falling w~thin  a D~vidend Period related to 
such D ~ v ~ d e n d  Payment Date) In full upon Des~gnated Preferred Stock and any shares of Parrtv 
Stock, all dlv~dends declared on Des~g~la ted  Preferred Stock and all such Parrty Stock and 
payable on such Div~dcnd Payment Date (or, In the case of Parity Stock hav1n2 dtv~derld 
payment dates different from the D ~ v ~ d e n d  Payrneni Dates, on a drvidend payn-lent date faliing 
withrn the Dividend Period related to such Dlvldend Paytnent Date) shall be declared pro I-atn so 
that the respective amounts of such d ~ v ~ d e n d s  declared shall bear the same ratlo to each o ther  as 
dl1 accrued and unpard drvldends per share on the shares of Dcs~gnated Preferred Stock 
( ~ n c l u d ~ n g ,  IS applicable as provided In Scc t~on 3(a) above. dividends on such an~ount )  a n d  all  
I'anty Stock payable on such Ilrvidend Payment Date (or. 111 the case of Panty Stock havlng 
d r v ~ d e ~ ~ d  payment dates drffercnt from the Dlvrdend Payment Dates, on a dlvldenti paynncnt date 
fiblllng 1 ~ 1 t h  the Ilivldend Perlod related to such Div~dend J'aymcnt Ilate) (st~blect to therr 
having been declared by the Hoard of I>lrectors or a duly authorized comrnltlec of the Board of 
Iltrcctctrs out of legally ~ lva~lable  fxtnds and incluct~ng, In the case of l'arity Stock that bears  
curn~ilatlve d~vldends,  all accrued but unpald d ~ v ~ d e n d s )  bear to each other !I the 13oard of 
Drrectors or a duly author~zed committee of the Board ol Directors detern31ncs not to p,+y a n y  
dividend or a Sull dlvldend on a D~vldcnd Payment Date, thc Issuer wrill provide wriiten notice to 
rhc holders of  lIc\rgnated Preferred Stock prlor to \ u ~ l r  l31\lrdend Pnyrr~erlr I>,jre 

Subject to the foregoing, and not othewise,  such drvrdcnds (payable 11-1 ca\h, iccurriici or 
other property) ;is rnay be dctennlncd by the Board of 1)lrectori or m y  cluly ,rntt-ror~red 
cotnmittee of  the Board ofI31rcctors niay be declared and paid on any sccurltles, inclurilng 
('omtnon Stock ;\nd other junior Stock, fionl t l n~e  lo tlnte (rut of any funds leg,~lly ,tv,tilable for 
\uch payrncnt. and holder5 of 1)eslgnated Prekrrcd Stock shall not he cntl~letl to particlpatc rn 
,tnv such ciivrclends 

(a)  Voluntary or Involuntary l.iquidation In the event of any Irqutdation, drisso1ut1or-l 
or winding up of the affairs of the Issuer. whether voluntary or ~nvoluntary. holders of  
Ileslgnated Preferred Stock shall be entitled to receive for each share of Dcs~gnatecl Preferred 
Stock, out of the assets of the Issuer or proceeds thereof (whether capital or surplus) available tor 
dlstr~butron to stockholders of the Issuer, subject to the r~gh t s  of any creditors of the Issuer. 
before any dlstrlbut~on of such assets or proceeds IS made to or set aslde for the holders o f  
Comn~on  Stock and any other stock of the Issuer rankrng junlor to Designated Preferred Stock a\ 
to such d~stnbution,  payment In full In an amount equal to the slim of ( I )  the 1 ~quidatlon Amount 
per share and ($1) the amount of any accrued and unpaid dividends (~ncluding. if appl~cable  as 
provlded In Section 3(a) above, d~vrdends on such arnount), ~vhether or not declared, to the date 
of payinent (such amounts collectrvely. the "Ltquidat~on Prefcrcnce") 

(b) P a r ~ ~ a l  Payment If in any d~stribution descr~bed In Sect~orl 4(a) above the asset\  
of thc Issuer or proceeds thereof arc not sufficient to pay in fttll the amounts payable w ~ t h  respect 
to all outstand~ng shares ofUDeslgnated Preferred Stock and the corresponding an~ounts  payable 
\k ~ t h  respect of any other stock of the issuer ranking equaiiy with Des~gnaled Prt.Scnt.cf Stock as 



to such dlstribut~on, holders of 13eslgnated Preferred Stock and the I~olders of such other s tock 
shall share ratably In any such drstr~bution in proportion to the full rcspecriLe drstrlbutrons to 
whzch they are entltled 

(c)  Residual Dlstr~butlons If the L~quldatron Preference llas been pald in full to ail 
holders of  Des~gnated Preferred Stock and the corresponding amounts payable ~ 1 1 t h  respect of 
any other stock of the Issuer rankrng equally w ~ t h  Deslgrlated Preferred Stock as to such 
dls!rlbutror.r has been pald In f i t l l ,  the holders of other stock of the Issuer shall be entltlcd to 
receive all remarnrng assets o f t h e  Issuer (or proceeds thereof) according to therr respective rights 
and preferences 

(d) M e r ~ e r ,  C'onsoltdatlon and Sale of Assets Not I_~yu~dat lon  For purposes of ' rh~s  
Sectloi~ 4, the merger or consoltdatlon of the Issuer wlth any other corporatior1 or other en r try. 
~ncludtng a merger or consol~datlon in whlc1-1 the holders of Desrgnated Preferred Stock rccervc 
cash, securttles or other property for their shares, or the sale, lease or exchange (fur cash. 
\ecurit~es or other propc~ty) of all or substanr~ally all of the assets of the Issncr, shall not 
cortstltute 3 I~qu~datron.  d15solutlon or w lnd~ng  up of  the lssuer 

Section 5 Keder?lption 

(a)  _(lpt~onal Rccfempt~on Except as provided below. the Des~gnatcd I'rcferred Stoch 
nlay not hc redcen~cd prmr tct the first Dl\idcr?d lZayment Date falirilg cin or afier the thrrtl 
annlversary of the Orlg~nal lssue Date On or after the first Iltvtdend Pay~nent Date falllng on or 
after the rllrrd arrrlrvcrsary of the Or~gtr-ral lssue Date. the Issuer, at ~ t s  optlon, subject to t h c  
,tpprov,tI of the Appropriate 1--ederal Bank~ng Agency. may redeem, In whole or tn part. at any 
~ I J I I C  and frorn trrllc to ttn-rc. out of funds legally acarlable illerefor. the shares of 13cs1gn;ttcti 
ISrcfcr~cd Stoch at thc time outstandtng, upon notlce g ~ v c n  as prov~ded In Section S(L)  bclou 'it &i 

redcmpttctn prlce equal to the sum ot ( I )  the I_rqutdatron Arrlount per share and (11) except ;ti 

other~vise provtdcd below, any accrued arid tlnpagd drvidends (~ncludrng, rf applicable as 
provrdcd in Sectron ?(a) above. divrdends on such amonnr) (regardless of whether any clrvldcriti\ 
,ire ~icru,illy declared) to, bui excluding, the date fixed for redemption 

Notwlthstandrng the foregotng, prior to the first Dtvzdend Paynlcnt Date lailtng o n  or 
aficr the t h~ rd  annlversary of the Orrgrnal lssue Date, the Issuer. at ~ t s  optlon, subject lo t h e  
appmvd of the Appropr~ate Federal Banklng Plgency. may redeem, in whole or in part, a t  any 
time and from trme to ttrne, the shares of  Des~gnated Prcfened Stock at the 1ln1c outstanding, 
upon notice glven as provlded In Sect~on 5(c) below, at a redemption prlcc equal to the s u m  o f  ( I )  
the L,lquldatlon Anlount per share and (11) except as otherwise provlded below, any accrued and 
unpatd tlx\!idends (including, if appl~cable as provrded In Section 3(a) abovc. dtv~dends on such 
amount) (regardless of whether any dl\ildends are actually declared) to, but excluding, the date 
fixed for redempt~on, pl-ovlcled that (x) the Issuer (or any successor by Business C'ombination) 
has received aggregate gross proceeds of not less than the Mtn~mum Amount (plu5 the 
"M~nln lu rn  Amount" as defined 111 the relevant ccrt~ficate of des~gnattons for each other 
outstand~ng s c r ~ e s  of preferred stock of such successor that was or~glnally lssucd to the Ur~ticd 
States Department of the Treasury (the "Successor Preferred Stock") In conrlectlon witit t h e  
Trollbled Asset Relief Program Cap~tal  Purchase Program) liom one or more Q t~a l~ f i ed  t y u ~ t y  
Offer~ng:, (includrng Qualified Equzty Offerings of such successor). and (y j  rhc aggregate 



redemption price of the Desrgnated Preferred Stock (and any Successor Preferred Stock) 
redeemed pursuant to t h ~ s  paragraph may not exceed the aggregare net cash proceeds reccl\led b\ 
the Issuer (or any successor by Business Cornb~nation) from such Qual~fied Eql~rty O f f e r ~ n g \  
( rnclud~ng Qual~fied Equity Offerings of such successor) 

The redernpt~on price for any shares of Desrgnated Preferred Stock shall be payable on 
the redempt~on date to the holder of such shares agalnst surrender of the cerrtficate(s) e\  idencing 
such shares to the Issuer or ~ t s  agent Any declrtred but kinpaid divldcnds payable on a 
redemption date that occurs subsequent to the D~vidcnd Record Date for a I l lv~dend Perlod shall 
not be p a d  to the holder ent~tled to recelve the redempt~on prlce on the redempt~on datc, bu t  
rather shall be p a d  to the holder of record of the redeemed shares on such Dlvrdcnd Record 1l)ate 
rclatlng to the I l ~ v ~ d e n d  Payrncnt Date as provided In Sec t~on  3 above 

(b)  No  Sinking Fund ? h e  1)eslgnated Preferrcci Siock \ \ i l l  nor he \nblcci to ~113y 
mai~t-latory retiernptlon, sltrh~rlg fi~ntj  or other \irnil'ir provisron\ Ifolticrs of I>e\rgnateti I'reterrcti 
Stock  ill ha\e  no r ~ g l ~ t  to rcqulre rcdemptton o r  rcp~lrcha\e of .trlv shLirc\ of I>c\igndied 
I'rcferrcd Stock 

(c) NOIICC of Redemptron Nottce of e\,er-y recfcmptit,~ oi \hare\ of I>c\~gnateti  
I'rcferrcd Stock shall be given by first class rn;iil. po\cagc prepaid. addre\\eci to the holticrs of 
recortf of the sharec ro bc redeemed at their respccrrvc la\t itddrtsics ijppcnrlng on tho  'hook\ of 
thc Issuer Such rlralling shali be '11 Icait 30 days and not nrorc thar~ 60 ci,~y\ belore the clrtte iiucti 
for redcmptton Any notice mailed as prov~detl in this Sr~bgcctlon sh:11I bc conclusively prciumcti 
to have becn duly g r ~ e n .  \\hclher or not the holtter rccerkcs stich notile, l ~ u i  f;lilurc duly t o  p t \c  
such no t~cc  by rna11, or 'iny cjefect in \trch ncttrce or in tllc malllng tl~crcof. to ,iny tlolder of \!!arc\ 
of'I)e\~gnarecl Preferred Stock des~grlated for rcdetnpt~orl shall rwt aftcct the v,ilidrtv (ti t h e  
proceedt~lgs Lor the redernpt101-r of an) other ih'lrei of I>cslgnatcd J%rcfcrred S\ock 
n'ntw~thstancfrng the fhregoir2g. if shares of I>e\tgnnted I'rekrrcti Stock arc ~ \ \ u c d  111 book-entr~, 
form through The f)epos~tory Frusr C'crrnpany ctr any other s ~ r n ~ l a r  faclltty, notice of redei-npr~on 
may be g n e n  to the holders of Ileslgnatcd Prcfencd Stock at such rlmc and In any rnanncr 
pcrrn~ttcd by such f a c ~ l ~ t y  1:ach nottcc 0 1  rct icnlpt~j~qgl\en to '1 lloldcr ~ 1 1 ~ ~ 1 1  state ( 1 )  rhe 
redcmptton datc, (2) the number of sharcs of Designated Preferred Stock to be rcdee~ned a n d .  9 J  

less than all the shares held by such 11oIder are to be redeemed, the numbcr of such shares to bc 
redeemed frorn such holder, (3) the redcmpt1or3 price, and (4) the place or places where 
cert~ficates for such shares arc to be surrer~dcrcd for payment of the redcrrrpt~or~ prlcc 

(d) Partlal Kcdemptron In case of any rcdelnption of part o f t he  sharcs of I>c\lgn,tteci 
Preferred Stock at the tlme outstanding. the sharcs to be redeemed shall be selected e~ the r  pro  
jrrrrr o r  rn such other manner as the Boarct of Directors or a duly aurhorizctf corrlmjttec thereot 
may de te rm~ne  to be f a ~ r  and equrtable Subject to the provtslons hereof', the Floard of U i r c ~ t u r \  
or a duly a~rthor~zed committee thereof shall have full power and arlthor~ry to prescribe thc term\ 
and conct~tions upon whlch sharcs of Designated t'referred Stock shall be redeerned from trmc to 
t l n ~ e  If fewer than all the shares rcprcsentcd by any certrficatc ,$re redecrnetl. a r ~ e w  ccrrific,itc 
shall be issued reprewnting the unredeentcd share\ w~thout  charge to the holcler thereof 

( e )  kffcct~vcncss of Jiedemption I 1  notice cjf reden~ption tias been cl~dy g ~ v c n  antf t f  

on or b e h i e  the redeript!o~t dare spectfied trt tile !?ottcc all funds nececsary for the redentp?!en 



have been deposited by the Issuer. In t r ~ ~ s t  for the pro rc i l i l  benefit of the holders of the shares  
called for redempt~on, with a bank or trust company d o ~ n g  brlslness In the Borough of 
Manhattan, 'The Ctty o fNew York. and having a cap~ta l  and surplus of at least $500 rn~lliorl  ancf 
selected by the Board of D~rcctors,  so as to be and contlnue to be a\ja~lable solely therefor, then. 
notwithstanding thai any certrficate for any share so called for redernptroi; has not been 
surre~ldered for cancellation, on and afier the redemption date d~vldencts shall cease to accrue  on 
all shares so called for redernpt~on, a]! shares so called fbr recten:prton shall no longer be deci-iicJ 
outstandlng and all rlghts wrth respect to such shares shall forthw~th on such reder~ipt~on d a t e  
cease and t e r~n~na t e ,  except orlly the rtght of the holders thereof to rcco\ /e  the amount payable on 
such reden~ptlon tiom such bank or trust company, .ivithout Interest Any f i~nds  unclatmecf at the 
end o f  three years from the redc~nptiori date shall. to the extent perniltted by law, be released to 
the Issuer, afier ~ h ~ c h  ttmc the holders of the shares so  called for redernptlon shall look on14 to 
the Issuer for payment of the reder-nptlon prlce of such h a r e s  

( 1 )  Stat114 of  Kedeerned Shares Share\ of Ileslg13atetl I'reikrrcd Stock that are 
redeemed. repurchased or otherw~sc acclu~rcd by the lssrier shall revert to authorrrcd but uni\it~ecf 
\hares of Prekrred Stock b~t-ovlrketf tlmt any s ~ ~ c h  cancelled shares of'1)eslgnated Preferred Stoch 
may bc re~sslrecl only as shares of any ser~ec  of P r c k n e d  Stock other than 1)eslgnatccl Prcli-rred 
Stock) 

Scitto!~ 6 C 'o lwr i~or r  Iloltlcri of I)e\tgnaled Preferreti Stock \hare\ \ I iCj l l  t~, l \c  n o  rr r r i i i  

to exchange or convert such shares Into any other securities 

( a )  (ieneral 1 he holdcri of IJcirgnated I'referrcd Stock it-r,lll not have ,in\, \ o t r r y  
rlght4 except a \  set forth hci<)w or ,ti orhcr.i;i I \ C  Jroril trnlc lo rlrne rccl~l~rcii by Iclt?/ 

(b) i'refenred Srock 1>1rcctors Whenever. at any tirne o r  rimes, d~vider-tdi payable on 
the shares of Dcstgrlated IJrcferrcd Stock ilasve not been p a d  foi a n  aggregate of s l r  quarterlv 
I )~v~cIc~id  I J~r tod \  o r  n~orc .  uhethcr or no t  corliecurlte. the authorlred number of ciirc~tors of thc 
Issuer shall automat~cally be ~ncreascd by two and thc IioIders of the Ilesig~iated Preferred Stoch 
shall have the right, with holders of shares of any one or rnore other classes or scrrcs of V o t ~ n g  
Parity Stock outstartding ar the ttme. vottng togetl~cr as a class, to elect two directors (hcrc-lnafter 
the "Prcfecrrcd Drrectors" and each a "J'referred Drrector") to fill such newly created 
d~rectorshlps at the Issuer's next annual mec t~ng  of stockholders for  at a specla1 meettng callcct 
for that purpose prror to such next annual meet~ng)  and at each subsequent annual rncetlng of 
stockholders untll all accrued and u n p a ~ d  dtvldends for all past I31vldend Per~ods.  ~ n c l r ~ d l n g  the 
latest completed Dlvrdend Pe r~od  (tncludrng. ~f applleable as prov~ded In Section _?(a) above, 
d~vidends  on such amount). on all outstandlng sharcs of I les~gnated IQefcned Stock have been 
declared and paid In full at which time such right shall temlnate  w ~ t h  respect to  the Des~gnated  
Preferred Stock. except as h e w n  or by law expressly provrded. subject to revestlng in the event 
of each and every subsequent default of the character above ment~oned,  ~.ri-o~,rilcjrl that ~t shall be 
a cludificat~on fbr clectton fcrr any Preferred Dtrector that the electton of such Preferred I>lrcctor 
shall not cause the Issuer to vrolate any corporate governance requirement\ of any cerurltlc\ 
exchange or other r rad~ng facl l~ty on  which \ecurlttes of the Issuer may then be Irctcd or tracfccf 
that Irsted or traded cornpanres n-tust h a ~ e  a rnalortty of  Independent d~rcctors  Upon any  



tern~lnat~on of the right of the holders of shares of Des~gnated Preferred Stock and Voting I2;lrity 
Stock as a class to vote for dtrectors as proktded above, the Preferred Directors chall c ease  to be 
qualified as directors, the terrn of office of all Preferred D~rectors then In office shall tcrmlnatc 
tmmed~ately and the author~zed number of directors shall be reduced by tile number of Preferred 
D~rectors elected pursuant hereto Any Preferred D~rector  may be removed at any t ~ m e .  wt th  or 
wlthou~ cause. and any vacancy created thereby may be filled, only by the affirmattve vo te  of the 
holders a major~ty of the shares of Designated Preferred Stock at the time outstand~ng kotlng 
separately as a class together w ~ t h  the holders of shares of  Voilng Partry Stock, to the cxtcnt the 
votrng rights of such holders described above are then exerc~sable If the office of any Prefe~rccl 
Iltrecior becomes vacant for any reason other than removal from office as aforesa~d, the 
rcmatning Preferred Dlrector may choose a successor who shall hold office for ihe u n c x p ~ r e d  
term in respect of  which such vacancy occurred 

( c )  Class Votinl: Rlghts as to Partrcular Matters So long as any \hares clf'Dcsig~~atetf 
Preferrcd Stock arc outstandtng, In addlt~on to any other votc or consent of stockholders reclt~trecf 
by law or by the ('h'trter, the vote or consent of the holders of at least 66 213% o f  the \h,irc\ of 
I3csrgnated 13referred Stock at the tlnlc outstand~ng, votlng as a separate class. grvcn In person or 
by proxy, clthcr tn wrltlng wrtho~l? :t rnectlng or by votc at any rneettng called lor the purpose, 
shall be necessary for eiTect~ng or \ , a l~dat~ng 

( t )  A~ithorri.atlon o f  Senlor Stock Any anacndmcnt or altcra~ron of rhc 
Ccrt~ficdre of Desrgnat~ons lor the Destgnated Preferred Stock or ?he C'har~er to ' tuthor~te 
or create or rrlcrease the author~zcd arnount of, or any Issuance of, any shares of: o r  a n )  
\ecur~trcs cortvertlble Into or exchangeable or exercisable for share\ of, any cirri\ or \ertc\ 
of cap~' ; l l  stock of the Issuer rank~ng senior to Ilcsignated Preferred Stock \vrth rcspccl to 
crther or h o ~ h  the paynlcrrr ot d~vjdends and/or the drstrrbut~on o f  asscis on ,~r t . c  
Itqtrtcli;~rron, ci~s\olntton or wlncl~ng up of the ls\uer. 

( 1 1 )  Ainendment of Ileslgnated Preferred Stock Any amendment. alter;ttlon 
or repeal of any provlsror.1 of the Certificate of Dcs~gnatlons for the 1)eslgnated I9derrccl 
Stock or the Charter (~nc Iud~ng ,  unless no vote on such 113ergt'r or ~01~sol1da11011 I S  

r tqu~rcd  by Sectlon 7(c)(it1) below, any amendment, alterat~on or repeal by rneans ot a 
rnerger, consol~dat~on or othenvlse) so as to adversely affect the nghts, preferences, 
prtv~leges or vottng powers of the Des~gnated Preferred Stock; or 

(111) Share Exchan~es ,  Reclass~ficai~ons, Mergers and Consol~datlons Arty 
consurnrnation of a b ~ n d ~ n g  share exchange or reclass~ficatton lnvotv~ng the I>cslgr~ated 
Preferred Stock. or of  a merger or consolrdat~on of the lssuer wlth another corporalton or 
other entlty, unless In each case (x) the sharcs of  Destgnated Preferred Stock rernatn 
orltstand~ng or. In the case of any such merger or consol~dat~on wlth re\pect to which the 
Issuer 1s not the surv~vrr~g  or result~ng entlty. are convericd into or exchanged for 
preference wcurlties of the survlvtng or resulting cntlty or tts ul t~mate parent, and ( y )  
such \hares rcmalnrng outstand~ng or such preference s e c ~ ~ r ~ t t c s .  as the c a w  may bc h, t \e  
such rtghts. preferences, prtvileges arid vottng powers. and I~rnltations and rcitrtctions 
thereof. taken as a \vhole, as are not matertally less favorable to the holders thereof' than 
ihc rights, preferences, privlieges and vottng powers. and Iirnltattons and re\trlctton% 



thereof. of Des~gnated Preferred Stock ~mrrledlately prlor to such consummaLron. taken as 
a whole. 

pi-ovtcierl, / ~ O T Z ' P \ J P ~ .  that for all purposes of t h ~ s  Section 7(c). any lncrease in the amount of' the 
authorlred Preferred Stock, lnclud~ng any increase ~n the authori7ed amount of Uesrgr~ated 
Prckrred Stock necessary to sat~sfy preemptwe or slmllar rrghts granted by the Issucr ro other  
persons prior to the Signing Date. or the creatlon and Issuance. or an increase ~n the authorized or 
isstled amount. whether pursuant to preemptive or sinillar rtghts or othemrsc. of any other  serles 
of Preferred Stock. or any securltres convertrble ~ n t o  or exchangeable or cxerc~sable for a n y  other 
serles of Preferred Stock. rank~ng equally \hltth and/or junlor to Designatecii Preferred Stock wlth 
respect to rhc payn~ent of dividends (whether such drvrdends are cumulative or non-cumulat~vc)  
, ~ n d  the cltstr~bution of assets upon I~qurdation. dtssc>lut~on or wrndlng up of the Issuer \ \ I I I  not be 
ilcerrled to adversely affect the rrghts, preferences, priv~leges or voting powers. ant1 shall no t  
requ~re  the affirmatrve vote or consent of, the holders of'o~ltstandrng shares of the 13e\1gn:ttctl 
J%e t enetl Stock 

(ili) Changes after.f"ro\lrs~on for J i e d e r n p t ~ ~  No vote or consent of the holders of 
Iles~gr~attcd Pref'erred Stock shall be requ~red pursuant to Scctjon 7(c) above if, at or prlor to  thc 
tlme when any such vote or consent w o ~ ~ l d  otherw~se bc requlrcd pursuant to such Scctlon. all 
ot~tstan~itltg sharcs of the Ilesignaicd Prcferrcd Stock shall have been redcen>cd, or sh'ill have  
bccr~ cjileo" for retlernptro~~ upon prtrpcr nolrce 'trrcl s~rllrc~crrr funds sFjall have been i lepos~led 111 

tnist f o r  srtch redemptron, In each case pursuant to Sec t~on 5 above 

(c)  rroccdurcs for Voting and Consent., 1 lie r1tlt.s ,jnd procedurci, for c , ~ l l l i ~ g  ~ ln t l  
~ondncrrng anv rneetrng of the holders ol Designaieci I'refeneti qtock (~nclrttflng. L\ rtl>otr! 
Ilmrtntlon. thc li.ilng of ,+ record ciate In connection tl~e~e\vrttl). the ~olrciratron ancl use of proxies 
'$1 srtcll '2 meetrng, the obtarnlng of wrltten coni,ent\ L j ~ ~ t I  any oihcr aspect or mattcr iiitli rcg'irti 10 

such '3 nleetlng or such consents shall be governecf by any rules of the Board of Illrectors o r  arty 
cft~ly artthort/ed commrttee of the  Board of Dlrertors. In its drscrct~on, may adopr froni t lme io 
ttrnc, u h ~ c h  rules and procedures shall conform to the requirements trf ihe Charter. the ByI;r\ns, 
'jnd ;tpplrcablc law and the rules ot any natronal scc~.~rittes e ~ c h a n g c  or other tratfiilg I,tcilt t y  on 
which I>ectgnatcd Prcf-erret Stock IS lrsted or tradetl at the tlmc 

Scct~on H Record Holders To the fullest extent pemlt ted by appltcable law. the I s s u c ~  
2nd the transfer agent for Designated I'refenred Stock tnay dccrn 3rd treat the record holder of 
any share of Designated Preferred Stock as the true and la\vful owner thereof for all purposes, 
anil nclthcr the Issucr nor such transfer agent sllall be affected by arty notice to the contrary 

Scctlorl 9 Notrces All notlces or cornrnunlcatrons In respect of  Dcs~gnatcd I'rcfkrrcd 
Stock shall be  sufficiently given if g ~ v e n  In wrltlng and delrvcrcd In person or by firsi c lass  mall, 
postage prepad,  or ~f g ~ v c n  In such other manner as may be permitted In thls Cert~ficate o f  
I>eslgn;ltrons, in the Charter or Bylavils or by appl~cable law N o t ~ ~ t h s t a n d ~ n g  the furego~r-ig. if 
shares of 1)eslgnated Preferred Stock are rssued In book-entry form through The Ilcpo\ttor) 
Trust Company or any s~ml lar  facllrty. such not~ces may be glven to the holders of De\ryrl:ttctl 
f'rcferscd Stock In any manner permttted by \uch S~tctItty 



Secrlon I0 No Preempttve Krghts No share of  Des~gnated Preferred Stock \hall have  
dny  rrghts of preemption whatsoever as to any securttles of the Issuer. or any warrants, rlghts or 
optrons ~ssued  or granted wtth respect thereto, regardless of h o ~  such securltres. or s ~ ~ c h  
Lvarrartts, rlghts or options. may be designated. tssued or granted 

Scc t~on I 1  Replacement Certlficatcs The Issuer shall replace any rnutllated certl ficate '31 

the holder's expense upon surrender of that certrficate to the Issuer The Issuer shall replace 
cert~ficates that become destroyed, stolen or lost at the holder's expense upon deltvcry to the  
Issuer of reasonably satrsfactory evldence that the certtficate has been destroyed, stolen o r  lost, 
together w ~ t h  any ~ n d e m n ~ t y  that may be reasonably requ~red by the Issuer 

Scctron 12 Other K t ~ h t s  Thc shares of 13eslgnated 'tJrefencd Stock shall not have  ar-rv 
rights, prcfcrences, prlvlleges or votlng powers or relatrve, partlclpatlng. optloltal or other \pectal 
rlghts, or qualrficatlons. 111-nltat1ons or restriction.; thercof: other than as scr forth herern or rn rhc 
C'harter or ;I\ prov~dcd by appl~cable Inw 



FORM OF CEW'TIFICA'FE OF 1)ESIGNATIONS 
FOR WARRANT PREFERRED SI'OCK 

[SEE ATTACIiED] 



A N N E X  B 

FIXED IIATE CUMULA'I'IVE PE:RPEFI'UAL PREFERRED S'fOCK, SERIES 1.1 

llncprf narne of 1.ssuerl. a I co rpo ra t ron lbankhk~ng  assocrat~onj organ~zcd and cxl\ttrlg 
under the 1i1ivs o f thc  Ilnsert juri.srlictioit oJorgurrizatiori/ (the "Issuer"), ~n accorcfance \I ~ t h  tltc 
prov1\10114 of SC"~IIOI^I[CI 1.1 of the flrrr~r/ upplictrhle stutiri~j thcreof. tfoes hereby ccrtr1y 

1 hi. hoard of directors of the  Issner (the "Board of Dtrcctors") or an applicable comnllrrec 
of t t ~ c  13oard of l)rrectors, In accordance w ~ r h  the ((cert~ficare of rncorporat~on/arttcles of 
assoc~at~crnj and bylaws] of [he Issuer and applicable law, adopted tile follow~ng resolution on 
1.1 crcattng 2% wries of 1.1 shares of'I%el'erred Stock of the Issuer des~gnated ac;  xed Kate 
( '~t int l l j i~vc l'erpct11a1 I'referrccI Stockk Se11 

KESO1,VEIU. that pursuant to the provisions of the [[certrficaie of ~ncorporar~orriarrrile\ 
of ,1r\oit;311onj anti [he byl;iwsj of the fssrler and appltcdhle law, '1 \cries of I'rckrred Stock. p,rr 
v,lluc SI.1 per share. of the Issuer bc and Ilereby rs crcatcd. and that the destgnat~on and numhcr 
o f  share\ of  \ r ~ c t ~  ic1ie5, and the voltng and other powers. preference\ and relatr\c. par I tc~~~; i i~ i ' ig  
oprron,jl o r  othcr r ~ g b t i  itncl thc clu,rlificai~or~\. Irrt~rt:~t~orri and rcstr~ctionr tllcrcof. of {he .;h<lrc\ 
of iuch \tires. ,trc ns tbllows 

Part 1 Dcsrg~nation 2nd Nurrrber of S h d r g  There is hcreby created out of the author1li.d 
nnd urrrs\uctl shares of preferred stock of the Issuer a series of preferred stock ci~srgn~itcd 21s ihc 
"Flxed Rate C i ~ m u l a t ~ v e  Perpetual Prcfencd Stock. Serlcs I.]" (the "'Ues~pnated Preferrecf 
Stock") ' I  he a ~ ~ t h o r ~ z c d  number of shares of  Des~gnatecI Preferred Stock shall be 1.1 

Part 2 Standard Provlsrons The Standard Prov~stons conta~ned In Schedule A attached 
hereto d r c  ~ncor-porated hc re~n  by reference In thetr entlrcry and shall be dcen~ed to be a part of 
this I('erttfrcrttc o f  Desrgnat~onsJ to the same extent as ~f such provlslons had beer) set fbrth I r l  

full he re~n  

f'art 3 I>efinttlons The fbl low~ng tenns are used in this [Certificate of Desrgnarlonrl 
(~ncluciing the Starldard Provts~ons In Schedule A hereto) as defined below 

( a )  "Comn~on -- Stock" means the cornmon stock. par value S1.j per share. of t h e  
]\suer 

~ b )  "I>rvtclend~iyrr~er~t  Date" rncans I-ebr~1ar-y 15. ,May 15, August 15 and No\ ember 
15 of r,tch yr.;tr 



(c)  "Junior Stock" nleans the Common Stock. [lrrsert titles of cir~jl  e-;;sting J ~ r ~ ~ i o r  
Stock] and any other class or serles of stock of the Issuer the terms of w h ~ c h  expressly p r o v ~ d e  
that i t  ranks junior to Dcslgnated Preferred Stock as to dlvldend rights andior as to rlghts o n  
l lqu~dat~on.  dlssolutlon or w ~ n d ~ n g  up of the lss~ier 

(d)  "Llqurdat~on Anlourtt" nieans S[  I .000] ' per share of Designated Preferred Stock 

( e )  "Mlnimr:m Amount" means lillizsert $ atr~ounf equal to 25% of the aggregate 
valrrt. of tlte Designated Preferred Stock issited on rlte Original lsszre Date] 

( ft "Pari~y Stock" means any class or sertcs of stock of the Issuer (other than 
1)esignated Preferred Stock) the terms of which cio not expressly prov~de that \uch class o r  series 
w i l l  rank senlor or junior to Designated Preferred Stock as to d~vrdend r~ghts  and/or as to riglits 
o n  l~quldation. dlssolut~on or wlrldlng up of the Issuer (in cach case ~ ~ t t h o u t  regard to whether 
drvrdends accrue curntllat~vcly or rron-cumnlat~vcly) Without I ~ r n ~ i ~ n g  the thrcgo~ng, f'arlty 
Stock shall rnclridc rhc Issuer's UST l'rcferrcd Stock 1311d) 1 l f ~ . $ ~ r f  t i f l~( . s )  i?fanj' nthrlr I . / U . \ S P ~  or 
\pries of Parit~i Slack] 

(g) " 'Sgn~ng Ilate" means lllrzsert i/att. o fappl icahl~ .secidritie.s purchu.se ugrruntcnt] 

( h )  "LJST Preferrccf Stock" means the Isstler's I-txcd Jtate C ' ~ ~ m u l a t ~ v e  I'crpctual 
f'ricicrred Stock, Serles j c r j  

I%rt 4 C'ertaln Voti13~ Matters I To he interred i f f l rr  Cltartrr provider for jro/ing itt 

prrtporficrrr t o  liquiclation prc~ference.~: Whether the vote or consent of the !.toldcr\ of ,I pl r ~ r a l ~ t c .  
majority or other portton o f the  shares of Iles~gnatetl I'reterrcd Stock rtntl any V o t ~ n g  t'itr~ly 
Stock has beer] cast or glven on any niattcr or] whtct~ the tiol(tcrs of iliarci (ti I>eslgnated 
f%efcrrcd Stock are entltlecf to vote shall he detcrmrncd by the Isiucr by reference to the \pei~l iecl  
Ilcjuldntlor~ arnour-rt of the shares voted or covered by the conser-rr as lfrhe Issuer were l rc l t~~datcd 
on thc record dare for s r~ch  vote or consent, ~f any. or. rn the absence of a record date, on thc date 
iur iuch \ otc or consent I-or prlrposes of'dererrn~nrng rht voting rlghii of rile holder\ o f  
I)e\rgnated Preferred Stock under Sectron 7 ol the Standard fVrov~sion\ torrnlng par1 ot t h i \  
IC'ert~ficate of Des~gnatlons], cach holder w ~ l l  be entitled to one vote for each S1.000 of 
I ~ q n ~ d a t ~ o n  preference to whtch such holder's shares are ent~tled ] I To be irzrerted r;l tlte C'trarfer 
h e s  not prol~idvfor tfotiirg in proporriott lo liqrridafion prefiret8ce.r: Iioldcrs of sharer of' 
1)esignated Preferred Stock w11I be entrtled to one vote for cach such share on any matter on 
whlch holders of Designated Preferred Stock arc ent~tlcd to vole. tnclr~dlng any action by written 
consent 

I I f  isstlei ciesircs to Issue shares with 3 higher tfollar amount i~clntilation preference. liqultialion pref2rence 
references will be rr~ocllficd accordingly jn such case (I!> accordance \v~th  Secirort 4 . 0  of the Secnr-rties 
~~~~h~~~ ,^i,ittrneni). , ---- ihe issuer ~ ~ i l l  be requireti ro enter :nlc! a tiepr!sit agreertwni 



IN WITNESS WI 1L:KI:OF. lllzseri name i i r f l s ~ ~ ~ e r ]  has caused this (Ccrtiiicate of 
I3cslgnatlonsj to be slgncd by 1.). 11s I s ) ,  this 1.1 day of I.] 

( l~rsert  narnr oflsslrrrj 

1 3 ~  --- - - 

Name 
T:tle 



Sectlon I General Matters Each share of1)eslgnated Prefcrred Stock shall he idcntic,~l 
rn all respects to every other share of Designated Preferred Stock The Ijesrgnated Preferred 
Stock shall be perpetual. subject to the proxitstons of Sec t~on  5 of thei t  Standard I'rov~slons thar 
form a part o f  the Ceflrficate of  Designations The De51gnated I'referred Stock shall rank equally 
with Parlty Stock and shall rank senlor to Junior Stock w ~ t h  respect to the payment o f d r v ~ d e n d s  
and the distrlbutron of assets in the event of any dlscolut~on. Ilquidatron or wrnii~ng up of t he  
Issuer 

Sec t~on  2 Standard Defin~tlons As uscci herein \ilth respcct to f>estgnclted I'refcr-I-eti 
Stock 

(a)  '"proprlatc bcderal Bank~np ,A,ce~~cy'' rneilri\ ths ',~pprctpr~,ltc f - e t l ~ r ~ ~ l  bairkir~g 
,tgcncy" with respect to the Issuer as defirled in Section ?(cl) 01 the I ecfcrdl l>epos~t  Insurance 
Act ( 1 2  lJ S C Scc t~on  18 13(q)), or any succei5or provisron 

(b )  "13~1s1neis C~_onib~natic>t~" rne;tn\ ,i merger, con\oltif,1tio11 \!,)tutor) \hare 
cxchanec or similar rritnsactlcln that rcqulrc\ the 'lpproi ,ti of the I s \ t~cr ' \  \rockholtfci\ 

( a )  "BI3tncss l3ay" means any Jay eucepr Sart~rda?. Snntl,ly anti any  clay or3 \ .vh~ch 
t~,lriktng 1115tttutlons In the State of Nc\"r1ork gcner;llly ;trc at~tht,rl/ctf or recluirctl by la\v or  
other govcrntnental act tons to close 

( c )  "Certlficdte of D e s ~ r n a t ~ "  rne,t~i\ the C'c~t~ficdtc 01 I ) c ' c I ~ I ~ ; ~ ~ ~ o I ~ ~  or i 'or~~p;lrablc 
rn\trrrmeni rcl,trlng to the 1)cslgnatcd Preferred Stock ol which thc\c St,jrrtf,rrd I%rovr\lons for111 ,t 
p x t ,  a f  1 1  may be amended from lime ro rlrne 

(1) "Charter" n ~ c a n s  the lssucr'i ~c r t i l i c c~ i t~  o r  i f r t ~ ~ I ~ \  of i i i ~ o i ~ o ~ ~ t t ~ o n ,  artriles ot 
ilsioclatron. or s l rn~lar  organl7atlonal document 

(g) "l)lv~dend Perrod" has the meaning sct forth in Secctton ?(a)  

(1-1) "D~vrdcnd Kccord Date" has the meaning i t t  forth ~n Sccction ?(a)  

( I )  ' " I~qu~datron Preference7' has the meaning set forrh in Sectlon 4(a) 

(_I ) "'Or~ginal 15suc 13iitee' m e m i  tire ddtc o n  \\htch 4hdrci ot I)c\~gr~,ited J'referred 
Stock ‘ire firit i i iued 

( k )  "f'refcrred Director.' has the rneairlil? ict forth In Sec t~on  7(b)  



( I )  "Preferred Stock" rneans any rind a11 scrres of preferred stock of'the Isstier, 
iriclud~ng the Des~gnatcd Preferred Stock 

(111) "Qualrfied Equ~ ty  Offer rn~"  means the sale and issuance for cash by the Issuer  to 
persons other than the Issuer or any of  its subs~d la r~es  after the Origlnal Issue Datc of shares  of 
perpetual Preferred Stock. Con?mon Stock or any conlblnat~on of such stock. that. In each  casc. 
qualify a s  and may be included I D  Tier 1 capltal of the lssuer at the (rme of rssuance under  the 
appl~cable risk-based caprtal guidelrncs of the Issuer's Approprrare Federal Banking Agency 
(other than any such sales and Isstlances madc pursuant to agreements or arrangements enteretf 
Into. o r  pursuant to financing plans whrch were prrblicly announced. on or prror to November 17. 
2008) 

(17) "Standard Provisions" mean these Standard Provisions that form a part of thc  
('ertificate of Dcsignat~ons relat~ng to the l_)cs~gr~ated I'refcncd Stock 

( 0 1  " S ~ i c c e s ~ ~ r ~ ~ c f e r r e d  Stock" has the meaning set fortlt in Section 5(a) 

(p) "m Par~ty Stock" mean\. with regard to any matter as to whlch the ho lde l \  of 
I)c\rgnated Prcfcrrctl Stock arc cr~tltled to i o t e  as specified In Sec t~ons  7(d) and 7(b) of ~ l ~ e s l :  
StantIard Pro\ !\ions titat fhrrn a part ol'thc C'err~ficatc of Lles~gnatror~s. any dnd all serles of 
I ' ; t~~ty '?tack rlpon u h ~ i h  11kc voting rrghts ha t e  bccn confcrrcd and nrc cucrc~\ablu n ~ t h  rcspcit  
it, \uc tr 1tr;iiter 

( a )  Rate Ilolcfer\ of I)cs~gnated f'relerred Stock 5hall be entitlctf to receI\e on e,ith 
\h,trc of I>e\tg~-r,ttctI I~rclcrred Stock 11. a \  dnd when declared hy thc 13oarti of I>~rcctor\ or ,in\ 

t l t~ ly  ,tt~thorr/cci commlitec of the lJoart1 ol Ilrrcctors, but o r~ ly  ont of ;i\sets legally a v a ~ l a b l c  
therelor, cu r r~~~ la r r i  e cash tirvrdends w ~ t h  respect to each ilrvrdend Pcrlud (ds dcfirted belo\\  1 d i  ,i 

per a13rwun3 ralc of 9 01% on ( I )  the t lqu lda t~on  An~ount  per share of Designated Prcferrcci Stock 
, ~ n d  ( 1 1 )  rhc amount of accrued and nnpatd dlvldends for any prior Ilrvrdend Pcrroti on s u c h  sh<trc 
of l)e\rsnated I'referrecf Stock, i t  any Stlch drv~dends shall b e g ~ n  to accrue and be c n n ~ n l r r t ~ t c  
horn thc Or~girlat Issue Date. shall conlpound on each subsequent Drvicicnd Payment Da te  ( I  i J  . 
no drvldends shall accruc on other dlv~derlds unless and until the lirst I l ~ v ~ d c r ~ d  Paymcnt Date f o r  
such other drvrdends has passed kv~thout such other dividends b a v ~ n g  been p a ~ d  on such date)  anti 
h a l l  be payable quarterly in arrears on each D~vidend Payment Date, cornmenclng with t h e  tirst 
such 13i\lidcnd Payment Date to occur at least 20 calendar days after the Or~glnal  Issue D a t e  In 
the event that any Dlvrdcrld Payment Date n~ould othenvise fall on a day that 1s not a Busines5 
Day. the drvldend payment due on that date will be posiponed to the next day that is a Bnslne\s 
Day and no addtt~onal cl~vrdends will accrue as a result of that postponement The per~od from 
and lncludi~lg any Dtvtdend Payment Date to, but excluding. the next Dlv~dend Payment Date 
,j "l_)rvrdend Per~ud", provrded that the tnrtial I)lvidend Pc r~od  shall be the period from a n d  
inclrtcling the Orlglr-tal Is\uc J);ttc to. but exclud~ng.  thc next I>~vldcnd J3ayment [>ate 

[>I \  ~clendc that ilrc payable on Designated I'referred Stock In respect of any I>i\~idencf 
IJcrlod \hall be computecl on the bas15 of a 360-day year coilsl\rrng of twelve 30-day rnctrithi 1 hc 
1 1 * f ( ~ ~ l ~ t  t i !  dividrrid.; paydbfc on Dci?gna!ed Preicrred Stock or; a;l:J cfrile pric;i to the cnif ( i f  ,J 



13ividend Pertod. and for the inltral I31vldend JJeriod, shall be computed on the basis of a 360-day 
year consrstlng of twelve 30-day months, aiid actual days elapsed over a 30-clay month 

Div~dends that are payable on Designated Preferred Stock on any D ~ v ~ d e n d  Payrnenr L3ate 
wtll be payable to holders of record of Designated Preferred Stock as they appear on the s tock 
rcglster of  the Issuer on the applicable record date, w h ~ c h  shail be the 15th calet~dar day 
rmmedrately preceding such Divldend Payment Date or such other record date fixed by t h c  
Board of Directors or any duly authorrred cornm~ttee o f t h c  Board o f  Directors that 1s not more 
than 60 nor less than 10 days pnor to such Divldend Payrncnt Illarc (each, a "D~vidend Kccord 
Date") Ariy such day that 1s a Dtvldend fiecord Date shall be a I>~ \~ idcnd  Record Date wherhcr 
or not such day 1s a Nuslness Day 

f-lotders of Destgnated Preferred Stock shall Elor be ertritled to any d~vidends,  whetl,jer 
payable in cash, securities or other property. other than (-fi\ ~ d c n d s  (~ f ' t ny )  decIareti arld pay,thlc 
on  I3csignated Preferred Stock as spccttied rn thls Sec t~on 3 t s~~brcc t  to the other provlslons of 
the C'crtr ficate of I>cs~gnatrons) 

(b)  I'rror~ty of Drvldends So long as any sharc of Ilcsign'tted I'referred Stock 
remains ourstand~ng, no dlvidend or drstrlbutrorl shall be declared or pard on the Common S ~ o c k  
or any other chares of Junior Stock (other than d~vidends pay'rble solel! in shcjrcj of C'ornlrnori 
Ctock) or Partly Stock, stabject to the ~mn~cdja tc ly  folloivlng par,~grrlph :rl ~ h c  case of P3r l l )  

Stock, i~rld n o  Common Stock, Junror Stock or Parlty Stock shall be, dlrcctly or ind~rcct ly,  
purchased, redecmcci or orhen%l~se acqulred for cons~derarlon by the Issuer or any of Irs 
iubslcirar~es unless all accrued and unpaid dividends for all pCl$t I)lt~cferlcl I-"criods, ~nc lud ing  the 
Iate\t completed D~vldend Perlod (~ncluclrng, rf applrcable a \  provrtJcd 11) Section 3(a) abokc.  
d~vrdends on such an-rount). on at1 outstarldrng shares of Iles~gnatetl Prcfcrrccf Stock have bee11 or 
a r t  conrcmporaneously cjeclared and pard in f i l l 1  (o r  have been declaretl anti a sum cuff ic~cnt  for 
r l~c payment thereof has been set asrde for the benefit of the holders of shitres ofl>csrgnatcd 
I~ef ' cned  Stock on the applicable record date) The foregoing Ilrnitat~on shall not apply to (1) 
redcmprrons. purchases or other acquisltrons of shares of  C'ornmon Stock or other Jun~or  Stock rn 
connectton iwth the adminlstratron of any err~ployce benefit plztrr rn the orc1lnar-y cotrrse of' 
business and consistent wlth past practrce. (11) the acqulsltron by the Iscucr or any of its 
cubs id~ar~es  of  record ownership ~n Junior Stock or Parity Stock for the beneficial ownershrp of 
any other persons (other than the Issuer or any of ~ t s  subsrdrarics). ~ncludrng as trustees o r  
custodians, and (111) the exchange or converston of J u n ~ o r  Stock for or into other Junior Stock or 
of Parity Stock for or into other Parlty Stock (wlth the sarne or lesser aggregate Irquldation 
,i.r-nount) or Junror Stock, rn each case, solely ro the extent req~lrred pursuant to brndlng 
contractual agreements entered ~ n t o  prior to the S ~ g n ~ n g  Date or any subsequent agreement for 
the accelerated exercise, settlenlent or exchange thereof for Cornmon Stock 

When d~vldends are not p a d  (or declared and a sum sulficicrlt for payment thereol'sct 
a ~ ~ d e  for the benefit of the holders thereof on the appllcrtble record date) trn any D~vtdcnd 
I%ayrncnt Date (or. In the case of 1)arlty Stock h a v ~ n g  div~dend payment dates d~ft'ercnt fiorm the 
I>lv~deiid Payment Dates. on a d~vldenci payment date fal l~ng mrth~n a 1l)lvldend Pertod related to 
iuch Dlv~dend Payment Date) in full upon Designated Preferred Stock arid any share\ of I'arlty 
Stock, a l l  d iv~dcnds declared on Ue\ignateti JJreferred Stock and all \uch Parity Stock and  
payable on such D1.ilidend Payment Date (or.  in the case o! Panty Stock havlng dlv~dcnd 



p,,yment dates d~ffercnt from the Drviderld ISayment Dates, on a dtvtdcnd payment date fallrng 
v. 1t11li-1 the Dtvrdend Per~od related to such Dl\ iclcnd Payrnent Date) shall be declared pi o rcrii7 i o  
that the respect~ve amounts of such dlvldends declared shall bear the same ratlo to each o ther  as 
all accrued and unpard d ~ v ~ d e n d s  per share on the shares of Des~gnated Preferred Srock 
(tncludlng, ~f appl~cable as provided In Section 3(a) above, dtvldends on such amount) a n d  all 
l'arrty Stock payable on such Dividend Payment Date (or. rn the case of Panty Stock havmg 
d l ~ i d e n d  payment dates drlTerent horn the Dlvrdend Payment Dates, on a dlvldend pdynlent date 
fa l l~ng  w~th tn  the Dl-\, idend Perlod related to such Dtvldend Payment Dare) (subject to therr 
havtng bcen declarcd by the Board of Directors or 3 duly authorized con-im~ttee of the Board of 
131rectors o ~ l t  of l ega l t~  dvarlable filnds and ~ncluding, In the case of Par~ty  Stock that bears  
curnulat~vc dl\tdends. ,111 accrued but t~npald drvrdends) bear to each other If the Board of 
1)irectors or ,) duly ,tuthori/etf comr-l~ittee of the Board of Il~rectors determrnes not  to pay any 
dlvrdcnd or a full d ~ l ~ i d e n d  on o IJtv~dend Payment Date. the lssuer wlII provtdc wrltten notice to 

rhc holders of  Ilcsrgnatcci Preferred Stock prlor to such 1)rvldcnd Payment Date 

Subject to the foregoing. and not othcnkj~se, such d~vtdencls (payable tn c'tsh. \ c~u r r i i e s  or 
other property) ac may be dctcnn~ncd by the Board of 131rcctors or any cllrrly authorized 
comnltttce of the I3oard of Urrcctors may be declared and p a d  on any secuntres. ~nclutfing 
('omrnon Stock ar~cl otht.1 l un~or  Stock, from trme to 111ne out of any funds lcgctlly dv,j~l;lble ior 
inch payment. and holcicrs ofI3ci~gnated Preferred Stock shall not be ent~tlctf ro p,lrticrpale in 
,-in\ i r l c  FI ci~v~tlerid\ 

('1) V o l t j ~ ~ t ~ ~ r  I ~ ~ v o l t ~ n t ~ q  l,~c)uidatton In the event of any Itqu~d,tt~oii. ci~sw>ltttlol~ 
ctr t s  ~ r ~ d ~ r l g  up 01 the '12f~itri o f  the I S S ~ I C ~ ,  whether i~ol~tntdry or tnvoluntarj, holdc; i of 
I>es~gn,itcd f%derrcci Stock i l r c t l l  be etlirtlctl ttr rccervc jot each share of IJcstgncttccl f'rcfcl rcii 
Stock. out of the asset\ of the lisrrcr or proceeds thcreof (whether caprtal or curplu\) ,t\,ttlitblc for 
dr\rribut~on ro stockholderi of the I\suer. subject to the rrghts of any cred~tors of rhc l s s t ~ c r  
before 'in) d~ i r r~bu t lon  of iuch ,ls\eis or proceeds is made to or iet a s ~ d c  for the liolticrs 01' 
( ommon Stock arrci .tn> other itock of the lssuer rank~ng lunror to I)cs~gnated I'reicrrcd StucIt ,ti 
to \rtch ~ j l s t ~ l b ~ t l o n .  payrnent In full 111 an amount equal to the sum of ( I )  the Llclu~datron Amount 
per share dnd ( i t )  the amount of any accrued and unpa~d  dlvldcnds (including. ~f applicable cts 
provtdcd In Scct~orl 3(a) above, dtvrdcnds on such amount), whether or not cfcclarcd, to t h e  dare 
of paynlelrt (such amounts collect~vely, the '21,rqutdatlon Preference") 

(b) Partla1 Payment If ~n any d~stributton descr~bcd In Sec t~on 4(a) above the asset5 
of the Issuer or proceeds thereof are not sufficient to pay In full the amounts payable wlth respect 
to all outstanding shares of Designated Preferred Stock and the correspond~ng amounts payable 
wtth respect of any other 5tock of the Issuer rank~ng cquaIIy w ~ t h  Designated Preferred Stock a i  
to iuch d~strtbution. holders of Designated Prcferred Stock and the holders of \rich other stock 
{hall share ratably In any such d~strrbut~on tn proport~on to the fr i l l  rcspectrvc dri t r ihut~ons to 
i s  h ~ c h  [ h e )  are erlt~tletl 

( c )  Kesrdu,il U~strtbuttoni I f  the I_tyutdat~on Preference has bcen paid in full t o  dl1 

holder\ of Ileilgnatcd Preferred Stock and the correspond~ng amounts payable w ~ t h  re\pect of 
'ilr?/ oiiicl stock of ills I\wet ~ a n h l t ~ g  eyrtally *ith Ecstgnated Prcferred S tu~I t  ,is to , u ~ h  



dtstr~but~ort has becn patd In full, the holders of other stock of the Issuer shall be entitled t o  
recetve all renlaining assets of the Issuer (or proceeds thereof) dccord~ng to their respective rtghts 
and preferences 

(d )  Merger, Consoltdation and Sale of Assets Not Lrquiclation For purposes o f  thls 
Sectton 4,  the merger or consol~datton of the Issuer \v~th any other corpor'ttlon or other cnttty, 
rncludtng a merger or consolidrtt~on in w h ~ c h  the holders of Dcstgnated Preferred Stock rccelve 
cash. seeunties or other property for the11 shares. or the sale, lease or exchange (for cash, 
sccuritres or other property) of alf or substant~ally all ot the 'issets of the Issuer, shall not 
constltutc a Irqutdation. dtssoltlt~on or w~ndtng  up of the Issuer 

(a)  Optional Redemptron 1:xcept as pro\ ~ d c d  belo\%. the ilestgnatecf Preferred Stock 
may not be rcdeen~ed prlor to the later of ( I )  first I l ~ t i d e n d  l\tyrtlent I h t e  falling on or a f ic r  the 
third atlnl\crsary of  the Clrig~nal Icst~c Ilatc, and (11) the d'tlc t-rn \ \ ~ h ~ c h  a11 ot t t \ tand~~ig shares o f  
UST Prcfcrred Stock have been redeemed. repurchasctf or othcr\v~\e a c q ~ ~ t r c d  by the l s s r~c r  On 
or after thc first D~vidend Payrnent 1l)atc f.alling o n  o r  Atcr thc thirtf 313n1icrs~1ry of the (Irrgtnal 
Issue Ilatc, the Issuer, at tts optlon, subject to the approval of the Appropriate Federal B a n k ~ n g  
Agency, may redeem. tn whole or rn part. a1 any time dnt i  froill ilrne to tlrtie. out of furldr legally 
cj\~a~lable therefor the shares of  12cs1gnatcd 13rckrrcti ?roc k '11 th t  itrne outst,~ncl~ng upon laotlco 
given as provided 111 Sectron 5(c) below, at d reilcn.lption prrce cclual to the surlt ol ( I )  the 
I rqklrclatlcrn Arnount per share and ( 1 1 )  except as orhcrwlse pro\ rdetl below. any accrrled a n d  
unpa~cl: dtvrdellds (~ncludrng, if  applic'ible ac provrctctl i n  Sect1013 ?(,i) atbo\lc. dlv~dends o n  such 
,jrnount) (regarclless of whether any dtv~clcnds arc acttl,rlly tleclnrcci) to but eucl~rcl~ny, the date 
fixed for redcmpt~on 

Notwtthstandrng the forego~ng. prtor to the f i r \{  I)lvidci~tf l',jvincni 1)atc f;illlrrg on or 
after the t h ~ r d  ar~r~iversary o f the  Original Issue Date the Issticr. at r t \  op t~on .  srlbject to t h e  
approval of the Appropr~atc Fecllcral Bank~ng Agency ~ n c l  subject to ihc rccl~~~rcrr-tcnr that all 
out\tandtng shares of  UST Preferred Stock shall prcvrousl, I ~ ~ r b c  becn rcciccmed. iepurch;-iscd or 
otherwise acyurred by the Issuer. tnay redeem. 111 wholc or 11-1 part. at any trmc 'tnd fiom t lme to 
time, the shrires of Desrgnated Preferred Stock at the time outsiandiitg. upon notice given a s  
prov~ded in  Sectlon 5(c) below, at a redemption prlcc equal to the ~ L I ~ I  of ( I )  the I_iquidatron 
Amount per share and ( 1 1 )  except as othenvise pro\. ided bclotv, any accrued and ur~pald 
dlvldcnds (including, if appl~cable as provided in Section 3(a) abo\ e. d~vtdends on such amount) 
(regardless o f  whether any dtvidends are actually cicctarcd) to, but excluding, the date fixed for 
rcdcmption; provided that (x) the Issuer (or any successor by Bus~ncss Cornb~natlon) has 
rcce~ved aggregate gross proceeds of not less than the Mtnrrnum An-tour-tt (plus the "Minimum 
Amount" as ctefined in the relevant cert~ficatc of designattons for each other outstanding series of 
preferred stock of  such successor that was ortglnally issued to the l Jn~ted  States Department of 
the Treasury (the "Successor Preferred Stock") In connection with the Troubled Asset R e l ~ e f  
Program Capital Purchase Program) from one or more Qualificcf 1-qutty Offerings (includrng 
Quairfied Equ~ty  Offerings of such successor), and (y)  the aggregate reden~ptlon price of t he  
I>csignated Preferred Stock (and any Successor Preferred Stctck) redeerncd purwant to th i s  
paragraph may not exceed the aggregate net cash proceeds rccetvccl by the I\suer (or any 



successor by Business Cornblnatlon) from such Qualrfied Equity Offerings (includrng Q u a I ~ f i e d  
Equlty Offer~ngs of such successor) 

The redempt~on p r ~ c c  for any shares of Uestgnated Preferred Stock shall be payable on 
the redemption date to the holder of such shares agatnst surrender of the certlficatcis) evtdenctng 
s t~ch  shares to the lssuer or ~ t s  agent Any declared but unpald dlv~dcnds payable on a 
redempt~on date that occurs subsequent to the D~vrdend liecord Date for a Dnldend P e r ~ o d  shall 
not be pald to the holder cnt~tled to recerve the redemption prlcc on the rcden~ptron datc, b u t  
rather shall be p a ~ d  to the holder of record of the redeemed shares on such Drv~dend Record Date 
relatrng to the Divldend Payn~cnt Date as provided In Section 3 above 

(b )  No Slnklnlr Fund I'he 1)eslgnated Preferred Stock will not be sublcct to any 
~naridatory redernptton. slnkrng fi~nd or other slmrlar provrstons Holders of I>csignated Prcferreil 
Stock ~ t l l  have no r~ght  to require redcmpt~on or repurchase of any shares of I>er,rgnatetl 
f'refencd Stock 

(c )  Nottce of' Kedcmptro~ Notlce of every redempt~on of shares of Deslgiiatcd 
Prcfei rud Stock \hall be given bq first class mall, postage prepaid, addressed to the holders of 
record of the shares to be redecrncd at their respectwe last addresses appearing on the books ot 
!lie lislrcr Stlch ma~l ing  shitll be d t  lea\t 30 days and not rnore than 60 days befixe the da t c  fixctl 
for rcdempt~on Anv  notice ma~lcd  a \  provrcied In this Subsection shall hc conclircl\/ctv prc\rrmctl 
to have hcen duly glvcn. whether or not the holder rccervcs such notice, bur latlurc du ly  t o  p i c  
inch notlce by nrail. o r  any dcfcct In i ~ ~ c h  notlce or In the rnail~ng thereof to any holclcr of ihifre4 
of I3eslgnatetl I%efencd Stock clcs~gnated for redenxpi~on stla11 nor affect the v,llltlliy of thc  
proceeciing\ for the rcdemprion ctf any other shares of Ilcs~gnated Prcferretl Stock 
Notv\~rth\t,ind~r~g the foregvlng. 11 \hares of  Ilesrgnared Preferred Stock are ~ssrlctl rn book-c~itr l  
form tlilrough 1 he I)ej.losrttrry I rnir ( 'on~pany or any other s11n11ar faclli1-y. I I O ~ I I C  01 rcdelllpt~oll 
rnay he g ~ \ c n  to the holders of Ilcsrgnatcd I'rcfcrred Stock at such tirne antf 111 any rtlanner 
pcrnx~ttcd by such fac~lrty t:ach notice of redempt~on glverl to a holder shall state ( I )  the 
redcnlprroir datc, (2 )  the nurnbcr of shares of Designated Preferred Stock to be rudeenled and ,  ~f 
less than 311 the sharei held by such holder arc to he redeemed. the nurnber ot such \hares lo be 
redeemed fro112 such holder. (3) the rcdcmptton pnce. and (4) the place or placc5 where 
cert~ficatc\ for such sharer, are to be surrendered for payment of the redernptron price 

(d) I'artral Redemption In case of any redempt~on of part of the shares of Dcslgnared 
!'referred Stock at the tlmc orttstandlng. the shares to be redeemed shall be selected either pr-o 
rntcr or  rn wch  other rnanner as thc Hoard of D~recrors or a duly author17cd cornm~ttce thereof 
may deterrn~ne to be falr and equrtablc Subject to the p r o v ~ s ~ o n s  hereof, the Board of D~rcc torc  
or a duly authorlzcd conlrnlttec thereof shall have f~ill  power and authority to prescribe thc  terms 
and condltrons upon which shares of Des~gnated Preferred Stock shail be redeerncd ti-oin tlrne to 
time I f  fewer than all the shares represented by any certrficate are redeemed. a new ccrt~t icatc  
shall be ~s sucd  representing the ~lnredeerned sharcs viwthout charge to the holder thereof 

(e )  l-ffectlvenes\-c)f Redempt~on If no t~ce  of redempt~on has been duly g ~ v c n  and r f  
on or before the redemption date spec~ficcii In the notice all funds necessary for the redernptlon 
h ' i v~  been depostted by the Issuer, In tntst for the pro rat0 benefit of the holder\ of the share\ 
cailcd for redemptlon. wlrh a bank or trust conlpany doing btistne\s 111 rhc Borougi-r cti 



Manhattan. The City of New York. and 11avtng a capital and surplus of at least $500 nlilllon and 
selected by the Board of  Directors, so  as to be and conttnue to be avdllabie solely therefor, then. 
notwtthstandlng that any certificate for any share so called f'or redemption has not been 
surrendered for cancellatton, on and after the redemptlon date dividends shall cease to accrue on 
all shares so called for redemptlon, all sharcs so called for redemptlorl shall no longer be deenled 
outstand~ng and all r~gh t s  with respect to such shares shall forthwrtli on such redemption da t e  
ccasc and tennlnatc, except orlly the right o f  the holders thereof to recctve the amount payab!e on 
such redeniption from such bank or trust company, w~thout  interest Any funds uncla~med ar the 
end o f  three years from the redempt~on date shall, to the extent permlttcd by law. be released to 
the Issuer. after w h ~ c h  time the holdcrs of the sharcs so called for redenipt~on shall look onlv to 
the Issuer for payment of  the redemption price of such shares 

( t )  Status of Kedcen~ed Shares Shares of l3esrgnated Pretcr~cd Stock that are 
redeemccl, repurchased or otherwise acquired by the Issuer sliall revert to authorited but unissucci 
\hares of Preferred Stock ( ~ J ~ O I ~ I L / C Y /  that any such car~cclled share\ of 1)esignated Preferrccl Stock 
rnav be reissued only as shares of any serlcs of Prekrred Stock other than Ucstgnatcd Preli.rred 
~to-ck) 

Section 6 Convers~on llolders of Der~gnatcd Preferred Stock s'flares \hall havc n o  r t ~ h r  
to exchange or convert such sharcs Into any other securltre\ 

Section 7 Voting RI&. 

('3) Gerrcral The holders of Iles~gnated Preferred Stock shall not havc any \otlr:g 
rrghis except as set forth below or as oihcnvlse li-orn tlme to trnle reqt~trecf by law 

(b) I'referred Stock l>~rectors Whene\ier, at a n y  time o r  times, cfivrdcnds j-raycablc 01-1 

the shares of Ues~gnared Preferreti Stock have not been p a d  for 'In aggregate of irx quarterly 
Ilividcnd Periods or more, whether or not consecutive, the authorr/etl nur-r-rber of directors ol the 
Issuer shall a ~ ~ t o m a t ~ c a l l y  be lncreascd by rwo and the holder5 of the I>csign,~ted 13rcfened SiocE, 
shall have the r~ght ,  w ~ t h  holders of sharcs of any one or more other c1;tsses or series of Votlrlg 
I%rity Stock outstand~ng at the time, voi~rtg together as a class. ro elect two d~rcctors  (hereinaf-tcr 
the "Preferred Drrcctors " and each a "13referrcd D~rector  ") t o  fill \uch newly created 
directorships at the Issuer's next annual ~ n e e t ~ n g  of stockholders (or at a special nleetlng called 
for that purpose przor to such next annual meet~ng)  and at each subsequent annual meettng of 
stockholders u n t ~ l  a11 accrued and unpa~d d~vidends for all past D~vldcnd I'eriods. lncludrng the 
latest completed D~vldend Per~od ( ~ n c l u d ~ n g ,  ~f appl~cable as prov~dcd In Sectlon 3(3) above. 
d~vidends  on such amount), on all outstand~ng shares of Des~gnated Preferred Stock have been 
declared and p a d  rn full at whlch time such right shall terminate with respect to the Des~gnateti  
Prefened Stock. except as herem or by law expressly prov~ded. subject to revest~ng tn the event 
of each and every subsequent default of the character above mentroned. provic/ed that i t  shall be 
a qual~ficatlon for election for any I'refcrred Dtrcctor that the eiect~on of such Preferred D~rec to r  
\hall not cause the Issuer to v~olatc  any corporate governance rcqulrements of any s c c u r ~ t ~ c s  
exchange or other tradtng fac~llty on whlch s e c u r ~ t ~ e s  of the Issuer may then be 115ted or traded 
that l~s ted  or traded companies must have a malortty of ~ndcpendent d~rectors Upon any 
terntination of  the right of the holders of shares of Destgnated Preferred Stock and Vottng I'ar~ty 
C;to~k as a  lass to vote for dlrcctorc as provided above. the Preferred 1)irecror~ shall ccasc to bc 



qual~ticd as directors. the t e n  of office of all Preferred U~rectors then 111 oftice shall tcm21nate 
rmmed~ateiy and the authorlred number of dtrectors shall be reduced by the number of Preferreci 
I31rectors elecied pursuant hereto Any Preferred D~rector  may be removed ar any time, w ~ r h  or 
w~thout  cause. and any vacancy created thereby may be filled, only by the affirnlattve v o t e  of the 
holders a n.lajor1t-y of the shares of Desrgnated Preferred Stock at the tlme outstandtng v o t ~ n g  
separately as a class together wrth the holders of shares of Vo t~ng  Panty Stock, to the extent the 
votrng rights of such holders descr~bed above are then exerctsable If the o f i c e  of any Preferred 
Blrector becomes vacant for any reason other than removal from office as afbrcsard, the 
remalntrtg Preferred Director rnay choose a successor who shall hold office lor the r ~ n e x p ~ r e d  
term 1n respect of w h ~ c h  such vacancy occurred 

(c)  Class V o t ~ n e  K t ~ h t s  as to Part~ctllar Matters So long as any shares of Ilcs~gnareti  
I'rcferred Stock are outstanding, In addrtion to any other vote or consent of stockholders r c q ~ ~ i r e d  
by law or by the Charter. ihe vote or consent of the holders of at least 66 213% of the share4 of 
I>es~gnatcd Prckrrcd Stock at the time outstanding. vottng as a separate class. gtven In person or 
by proxy. erther In wrltrng wlthot~r a i-lleetlng or by vote at any rnectjng called for the purpt>\c, 
shnlt be neceisary for cffcctlng or validating 

( I )  Au$krr~at lon of Senlor Stock Any amendmen! or alter,jtion ot t he  
C'errificate of Ilesrgnatlons for rhc Iles~gnated Prckrred Stock or the ('harter to , lu~hc , r l /~~  
or L T C ~ ~ C  o r  I ~ C ~ C ~ I S L '  the authorired anlotint of. or a n y  Issuance 06, any \hares of, o r  ,In\, 
iecnrrtlc4 corlvcr~~ble lrlto or exchangeable or cxerclsablc li)r shares of. any  class o r  \cr zcs 
ctfcaprtal stock of the lsctler ranking senior to Des~gnated Preferred Stock with rcspcc-t to 
cither cir both the pitvment of dividends and/or the dlstrlbutlon of acwts on any 
I~qurdatlon. d~\\olut lon or \ ~ ~ r n d ~ n g  up of the Issuer, 

( $ 1 )  An~crtdmcnt of flegknated Preferred Stock A n y  dmcndrncnr. ,rl~er-arior~ 
or repeal of any pro-v$sron of the Certlticatc ot'I3es1gnar1ons for the Ilesrgnatcd f'rcferrcil 
Stock or the ('barter (rnclndtng. ~lnless  no vote on such merger or consolrdat~oi~ t r ,  

rcquircd by Sccr~on 7(c)(1t1) below, any amendment, altcrar~on or repeal by means of '1 
rncrger, consolldat~on or othenvlse) so  as to adversely affect the rights. prckrcnccs.  
prrv~leges or voting powers of the Des~gnated Preferrecl Stock, or 

(111) Share Exchanges, Reclassificattons, Mergers and Consoltdat~ons A n y  
consumrnatron of a b lnd~ng share exchange or reclass~ficat~on ~nvolvrng the 1)esignatecf 
Preferred Stock, or of a merger or consol~dat~on of the Issuer w ~ t h  another corporation or 
other entity. unless In each case (x) the shares of Des~gnated Preferred Stock rcmatn 
o t~ ts tand~ng or. In the case of any such merger or consolrdattotl w ~ t h  respect to w h ~ c l l  the 
Issuer 1s not the sumivlng or rcsult~ng entity, are converted Into or exchanged for 
preference securities of the survrvrng or result~ng entlty or rts ul t~mate parcnt, and ( v )  
such shares rcmalntng outstand~ng or such preference secuntles, as the case may be .  ha\ e 
such rights, preferences, prrb rlcges and votrng powcr5. and lim~tattons and restrict ~ o n s  
thereof. taken a i  a whote, a\ arc not tnater~ally less favorable to the holder\ thereof than 
the rights, preferences, pr~vilcges and votlng powers, and lirnrtatrons and re\trlctron\ 
~hcrcof. of Iles~gnateti Prefkrred Stock rnlmcd~atcly prror io iuch consummation. taken ~i 

a \+hole. 



pj O V I L ~ ~ O C I ,  ho~evel - .  that for all purposes of thrs Sectlon 7(c). any Increase in the amount of the 
authorized Preferred Stock. tncludlng any Increase tn the a~t thor~zcd  amount of Designated 
Preferred Stock necessary to satlsfy preemptive or slrn~lar rlghts granted by the Issuer to o ther  
persons pnor to the S lgn~ng Date. or the creatlon and Issuance. or an increase In the au thor~zed  or 
!ssued amount. wheiher pursuant to preemptrkc or sirnrlar r~gh t s  or othenvrse, of any o ther  serlcs 
of Preferred Stock. or any sccuritles converttble into or euchangeable or cxercicable for a n y  other 
series of Prefened Stock. ranking equally \wlh andlor j u ~ ~ o r  to Designated Preferred S tock  w ~ t h  
respect to the payment ofdrv~dends  (whether such dl\ idends are cumulative or non-cumulative) 
and the d l s t r t b u t ~ o ~ ~  of assets upon I ~ q u ~ d a t ~ o n ,  dlssolut~on or w ~ n d ~ n g  up of the Issrier ~ ~ 1 1 1  not be 
deemed to  adversely affect tlie rights, preferences, p rn  ilegcs or votrrlg poners, 'tnd shall not 
requlre the afirmatlve vote or consent of, the holders of outstanding shares of the 13esignated 
Preferred Stock 

(d) Changes after Provis~on for Kcdcmntion No \ole  or conictit of the holders of 
Ilesignated Preferred Stock shall be requlrcd pursuant to Scciron 7(c)  ahole  if. at or prlor to the 
rlrnc when any such vote or consent would orhcrw~se be rcqtt~rcd ptirsuant t t r  such Secttorl, all 
c~ i~ ts tand~ng shares o f the  Designated Preferred Stock shall ha\le bcen redcerned. or shall havc  
been called fix redemptron upon proper notlce and sufticient funtIs shall have bcen deposrted rn 
trust for  such redernpiion, in each case pursuant to Scctron 5 abovc 

je) l'roccifurcs for Votnng~n&C'or~i~"i~~s I hc nrle5 ;lnd proccdrrrci lor c'illnng and  
conduct~ng any meetlng of the holders of Designated P~elerrcd Stock (rncludrng. ib~thout 
iirniiarlon, the f i x~ng  of a record date 112 connectlor] therew~th). the sollcltdrroii and use of proxies 
,rt  5uch a meetlng, the obtaln~ng of mrltren consents and any other ;tspcct or ni;trter wrth regard to 
such a meeting or such consenrs shall be go\ crneti by any rules ol the Hoard of I)~rcctorr or any 
ctlrly ttuthor17cd committee of the Board of I>lrcc lor\. rn 11s dlscrc(loi1 miiv '~tfupl from tln-ie to 
irme, which rtrlei anii procedures shall conforru ro tltc rcquiremtnt5 of tlic ( h,lrtcr. the I3yt,iu\ 
,tnd appltcable law and the rules of any nat~ondl. sccurrtiei cxch'tnge or oiher tr'ttf~ng f , i c ~ l ~ t v  on 
whrch Des~gnated Preferred Stock 1s llstcd or tracled at the trmc 

Sec t~on 8 Record llolclers To the fullesr cxrenE pcrrtltt1ccI hy itppi~ccible ldw. the l s i u e ~  
and the transfer agent for Desrgnated Prcferred Stock may deem and treat the record holder o f  
any share of Desrgnated Preferred Stock as the true and laivfrll owner thereof for all purposes. 
and nelther the Issuer nor such transfer agent shall be affected by any riotlce to the contrary 

Sect~orl 9 Notlces All notlces or comrnun~catlons tn respect of 1)csignated Preferred 
Stock shall be suf'fic~ently glven ~f g ~ v c n  112 wrltlng and delrvercd in person or by first c lass  rnall. 
postage prepa~d,  or ~f glven In such other manner as may be pem~tt ted rn this Ccrtlficatc o f  
Des~gnatlons, In the Charter or Bylaws or by applicable law Notw~ths~andtng the foregoing, rf 
shares of Designated Preferred Stock are jssued rn book-entry form through The D e p o s ~ t o v  
Trust Company or any srrnrlar fac~llty. such not~ces  may be gtven to the holders of Dcs~gllated 
Preferred Stock in any manner permitted by such f;dclIlty 

Sectron 10 No Preemptive K~ghts  No rhare of J3~5lgnatc.d J'referrcd Stock shall have 
any rlghts of  precmpt~on whatsoever as to any sccurltlcs of the Issuer. or any warrants. rrghts or 
options lssued or granted with respect thereto, regardless of how such securrtres. or such 
\Qarrdnts, rtgl~ts or optioni;. may be decrgnaied. iisrred or granted 



Section I 1 Replacement Cert~ficates 7 he Issuer shall replace any mutilated certl iicste at 
the holder's expense upon surrender of that certrficate to the Issuer The Issuer shall replace 
certificates that become destroyed, stolen or lost at the holder's expense upon del~very to the 
Issuer of reasonably satisfactory evldcnce that the cert~ficate has been destroyed, stolen o r  Ioit. 
together w ~ t h  any ~ndemnlty that nlay be reasonably requ~red by the Issuer 

Sec t~on 12 Other R~ghts  The shares of Des~gnated Preferred Stock shall not have  any 
rights, preferences, pr:vileges or voting powers or relatrvc, particrpating, optional or other specr,il 
rights, or qual~ficat~ons. Ilm~tatrons or restr~ctions thereof, other than as set forth heron o r  in thc 
Charter or  as prov~ded by appl~cable law 



FORM OF WAIVER 

111 cons ide~a t~on  for the berlef~ts 1 wlll recelke as a result of my employer's partlc~patlon In the 
Unrted States Department of the Treasury's TARP Capitat Purchase Program, I hereby 
voluntarily waive any clalrn agalnst the United State5 or any state or territory thereof or r ~ y  
clnployer on a n j  of lis dtrectors, offlcens, en~pioyees and agent\ for arly changes to my 
cornpensattoil or beneflis that are requ~red ~n order to cornply wlth Sect~on 1 1 I (b) of the 
Einersency Econo~nlc Stabll17at1on Act of 2008, as ameilded ('"ELSA"), and rule\, regut ation\ 
gu~dance  or other requlrenlents ~csued thereunder (coltect~vel y. the "EESA Rerrrrctron\") 

I acknowledge that the EESA Rest r~ct~ons  may requlre rnodif ication of the employr-nent, 
compenjatlon. bonus, incentive, \evelance. retention and other benef~t plan\. a ~ ~ ; ) n g e r ~ i e ~ ~ t c l .  
pol~cle \  and agreenlents (~ncludlng 50-called "golden parachute" aglee~nenis), whether o r  not in 

wrltlng, that I have wlth my employer or in vvhlch I pal-trclpate as they relate to the p e r ~ o d  thu 
I Jn~tecl Statec holtfr any equlty or debt securities of my employer acqurred through the T A R P  
('aprtal Purchase Program and I hereby consent to all such n~od~flcatlons 1 fill-ther ackr~owlcdge 
,ind agree that ~f my employer ~ ~ o r t f l e s  me In wrl t~ng that I have rece~ved payment\ In v~o la t ion  
of the EESA Restrlct~ons, 1 shall repay the aggregate amount ctl iuch payntcllrc, to nly employer 
no I ~ t e r  than rilleen b u \ ~ n e \ s  day\ foliowing rny recerpt o f  w i h  notice 

l'hr, wrtlver includes all c l a m s  I may have under the Iaws of the Un~tect State\ or any other  
jurlrdrcr~on related to tlic rcyu~rer~ient, 1mpo5ed by the EESA Re\rrict~oris (tncludtng witho~rt  
Ilni~tnrron, any claim for any conlpenMafioJ1 or other payment\ or be r~e l r~s  I woultf othervv~je 
receitre ;tb\ent the EESA Restrlctlon\. any challenge to the proces5 by vvh~cf~ the EESA 
Ke\t~ictlorls were adoptcd arid any tort or con\lllul~onsl c l a~n l  about the effect of the f o r  cgorrlg 
on rrry ernpltryment relatlonsh~p) and I Itrereby agree that ]I will iror at any [ m e  Inlriare, or c,rn\c 
or ixrmlt to be ln~tlatecl on my behalf, any such c l a ~ n ~  agaln\t the l1111retI State,. my crnploycr or 
i t \  dlrcctors. of f~ccr \ .  employees or agents in o r  before :my locr~t. \tare, federitl or other Ltgency. 
court or  body. 



ANNEX U 

FORM OF OPINION 

( a )  The Company has been duly ~ncorporated and 1s validly existing as a corpc-rratlnn 
In good stantfrng under the laws of the  state of its rncorporatlon 

(b) The Preferred Shares have been duly and valldly aurhorr'zed, and, when ~ s s t ~ c c l  nncf 
deltvercd pursuant to the Agreement, the Preferred Shares w ~ l l  be duly and validly issued and 
fully patd and non-assessable, w ~ l l  not be ~ssued  tn v~olatlon of any preemptive nghts, a n d  will 
rank , I J L I T I  / I O ~ \ I I  wtth or senlor to all other serres or classes of Preferred Stock ~ssued  on t h c  
Closing I h t e  ~ ~ t h  respect to the payment of d~vidends and the d ~ s t r ~ b u t ~ o n  of assets rn t he  ciCnt 
of any dissolution. I~qutdation or ~ b ~ n d ~ n g  up of the Company 

( c j  I lie Warrant has been drily ailthor~ted and, when executed and dcl~\~erecl a s  
coniernplarccl by the Agreement, will constitute a valid and legally b~ntltng obl~gat~or l  of t h e  
C'onlpany enforceable agallist the C'o~npany In accordance with its t e rns ,  except as the \ a m e  may 
be lrrllrted by appllcablc banknlpt~y.  insolvency, reorgani;ration, moratorium or s ~ n ~ r i a r  I a w i  
;~lfectitig tire cnforccr~lent of crcdltors' rlghts generally and get~eral equitable pr~nclple\,  
rcgartlless o i  ivl~cthcr such cnforceahrl~ry 1s cons~dered in a proccccl~ng ar law or Jn cq i t~ ty  

(il) I he shares of Warrdnt IJrefcrred Stock ~ssuablc up011 excrcise of the Mlarrant h,l\ e 
heci-~ ciuiy ,tuihorlzed and rcscrved for ~ s s u a l ~ c c  upon cxerclse of rhc Warrant and when s o  ~ \ \uc i i  
In ,~ccorcI;ince \-tilth tlre lerrns of the Ll',irr,int will be vaiidly ~ssilcd. fully p a ~ d  and non-a\\c\\,bblc 
, ~ n d  \I 111 rnnk j)rnf , r 7 n c 5 r r  w ~ t h  or senjor to all other s c r~es  or cla\ics of I-"rcierred Stock. wlreii>er 
(ti not  i\suc(l or outstand~ng. w~tlr respect to the payment of cll*idcnd~ aricl the d i i t r t h t ~ ~ r ~ ) ~ ~  of 
,g\\ei\ ~n the c:crtt of any cfis\t-riutlon. I I C I U I C ~ ~ ~ I O I I  or W I I I ~ I I I ~  LIP 01 the ('onipdn] 

(el The Company has the corporate power and authority to cuecure and dellvcr the 
Agreement and the Warritnl and to carry out 11s obl~gatlons thercnnder ( w h ~ c h  ~ r~c ludes  t h e  
~ \ \ r ~ , ~ n c c  of the I+eJerred Shares. LVa~rdnt '11ld Wa~railt  Shares) 

( I j  7 he exccut~on, delrvcry and perfornlance by the Company of'thc Agrcemcr~t  'lnti 
the Warrant and the consummation of thc  transactions contenlplated thereby ha l e  been d u l y  
,turhorr~ed by all necessary corporate actlor3 on the part of the Cornpany and  is stockholdcri, ,tnil 
n o  further approval or author~zatlon is requ~red on the part of the Company 

(g) The Agreernent 1s a valid and b~nding  obl~gatlon of the Comparly enforceable 
agalnst the ('ompany rn accordance ~ 1 1 t h  its terms, except as the same may be llmltcd by 
appircable bankruptcy, rnsolvency. rcorganlzat~on, moratorium or s trn~lar  laws afkctzng t h c  
enforccrrtent of cred~tors '  rtghts generally and general eq r~~ tab l e  prtnoples. regardless of whether 
such enfhrceabll~ty IS consrdered In a proceeding at law or In c q u ~ t y ,  pro1 r~ier'rd, /TOM ~1 ( - ' I .  such 
cor~nscl tleetf express no oprnlon with respect to Sect~orl 4 5(h) or the \evcrabtlitv pro\, t \ ion\  of 
the Agreement ~n\ofar  as Sectton 4 5(h) IS  concerned 



FORhl OF kIIARKAN1' 

[SEE AI'TACI1EI)J 



A N N E X  El 

FOR&! O F  WARKANT 'TO PURCHASE: PREFERREI) S'I'OCK 

THE SECURITIES REPRESENTED BY THIS INSTRUMENT H A V E  NOT BEEN 
REGISTERED UNDER Tk1E SECURITIES A C T  O F  1933. AS AMENDED. OR T H E  
SECURITIES L A W S  O F  ANY STATk A N D  M A Y  NOT BE TRANSFERRED, S O L D  Oli 
OTftERWlSE DISPOSED O F  EXCEPT WIIlLE A REGISTRATION STATEMENT 
RkLATIN(; TIfERETO IS IN EFFECT UNDER SUCH A C T  A N D  APPLICABLE S 1.A-17t 
SkCURII'IES L A W S  OR PURSUANT 'TO AN EXEMPTION FROM REGISTRATION 
UNDER SUCH A C T  OR S1JCIl LAWS 1'111S INSTRLIMENT IS ISSUED SUBJECT 1-0 
I I-ih RkS7 IIIC-PIONS ON TRANSFER AN11 OTIIER PROVISIONS O F  A SECli l i I  f 11:s 
PURCfIASf! A G R E E M k N T  BkTWEEN Till: ISS1IhK O F  I I-IESE SECUKI7'l tS A N D  1 Ilk 
IN\'b,SFOK fiEFERIIED '1'0 TkiI:RkIR', A COPY OJ- Wf 11CH IS ON FILF W1 TI I TI I!: 
ISSliFR 7 111: SEC1JRi'TIf:S REPRI:SI-N7 t-1) l3Y 7'1 ]IS INSTRUMENT MA)' NOT 13 1-  
SOL12 O W  Of IIERkVISI: 2 IIANSEL-131I3:I) f:XCkP7J' IN COMPLIANCE WIT 1 1  SAII)  
AGREI-MIINT ANY SAI-1: Of< OTI I1:K l'fiANSI-.t.R NO7 IN COMt",lANC'I- WI 1 I I 54111 
A6Rt:t-R/lt:N17 WILL 131: VOII1 

i V A  R 1Z/%Nri' 
lo  purchase 

Sirarcs of I'rrefrrred Stock 

I l>ct in~t tons IJnless the context othenlitsc rcqurIes. when used herein the 
following tcrrns shall have the rneanlng\ ind~catcd 

" B o ~ ~ r d  OJ I > I ~ ~ ~ C I O ~ . Y "  means the board of d~rectors  of the Company. ~ncludlng any duly 
author17ed corllmlttee thereof 

'%huslt~er\ dclj." means any d a j ~  except Saturday, Sunday and any day on w h ~ c h  banking 
rnslitrrtiorts In the State of New York generally are author17ed or required by laili or other 
gobemmental actlons to close 

"C'hnrirt-" rncanc. wtth respect to arty I'erson. ~ t s  certificate or ar t~cles  of rncorporatron. 
artlclei of acwclatlon. or srmllar organt;lat~onal docnment 

' '('on~pa~.il' ' means the I'erson uhose  name, corporate or other organ~za t~onal  form dnd 
~ttrridtctlon of organr7atlon 1% \et h r th  111 Item I of Schedr~le A hereto 



"'Euch~7ngt~il~t" means the Secunt~es  Excharrge Act of 1934, as arnendect, or any 
successor gtatute, and the rules and regulat~ons promulgated thereunder 

"Euerctsc Pr tce 'means  the amount set forth In Item 2 of Scheciule A hereto 

"Expiralron Timc" has the meanlng set forth tn Sec t~on 3 

"Iswe I h i e "  means the date set forth In Item 3 of Schedule A Ilercto 

"I-rqzrrtlnttot-r /frrrorrr?i" means the amount set forth In Item 4 of Schedule A hereto 

''Or1g1i701 W L I ~ ~ L ~ / ~ ~ ~ U I C / C J ~ - "  means the Un~ted  States Departnlent of the Treasury A n y  
ac t~ons  spcc~ficd to be taken by the O r ~ g ~ n a l  Warrantholder hereunder may only be taken b y  stlch 
Person and not by any otller Warrantholder 

'T~ri.sor7" has the incaning g ~ v e n  to i t  tn Sect~cln ?(a)(9) of the 1:xchangc Acr and a s  used 
In Sect~ons 13(d)(3) and 14(d)(2) of !he Exchange Act 

"PrefirredSiock" means the s e r~cs  of perpetual preferred ctock cet forth In Item 5 of 
Ychedulc A hereto 

Yi'ur (hrr,c .Igr crmctti" rne~tns I ~ I C  Seturr l~es I%trch,ise AgrecnrerlP - St,~ilcf,~rcP I errr3s 
1ncoq7orated Into the L.etter Agreement, dated as of the date set farth In Itern 6 of Schedule A 
hereto. as amended from t ~ n ~ e  to tlme, between thc Compa~ly anci the iJr11ted States ISeparrrnenr 
of the I red5ury (the ''Lctlt>r ilgreetnrt~t"). ~ n c l u d ~ n g  al l  ~tnnexes and sctlcdrtles thereto 

"Rrgrriator-1, A p p r o ~ ~ ~ i f . ~ "  w ~ t t l  respect to the Warrantholder, means. to !he cxtcnt 
~ppl icable  and rcq~~l re t i  to pemllt the Warranthotcier to exercise thrs Warrar~t for  shares ol' 
flrcfcried Stock and to own sucll Preferred Stock wlthout the Warrantholder b a n g  In vlo1atlor-i of 
c~ppltcablc law, rule or regulation, the recelpt of any necessary approvals and ~t t~thorizat tons of; 
filrngs and rcg~s t ra t~ons  w ~ t h .  ilotlficat~ons to, or explratlon or tcnnrnatlon of any app l~cab lc  
Mnlttng perrod under. the IIart-Scott-Kodtno Antitrust Improvements Act of 1076. as amended. 
and the rules and regulations thereunder 

"SEC" means the U.S. Securrt~es and kxchange Cornm~ss~on  

"Secrrt.tftes Act" means the Secur~ties Act of 1933, as amended, or any successor stattlte, 
and the rules and regulations promulgated thereunder. 

"Shrrr-es" has the meailing set forth 113 Sec t~on 2 

" IY~~i.?.or~tholdel-') has the meanlng set forth In Sec t~on 2 

" 1.+'orru~it" means this LVarrant. issued pursuarlt to the Ptrrchasc Agrccmcnt 

2 Number of  Shares, Exerclse P r ~ c e  ' l 'h~s ccrtlfies that, for value received, t he  
Llil~ted States Departn-tent of the Treasury or 11s perrn~ttcd assigns (thc "M'oi r C I ~ ~ ~ / I O / L ~ ~ ~  ") is 
entj$!cd. upen the tern5 and suhect  $0 the cnnct!t:onc herctnafier se! forth. !o acyuirc from the 



Company. In uhole  or In part, afier the receipt of all applicable Regulatory Approvals. rt 'any, u p  
to a13 aggregate of the nuniibcr of firlly paid and nonassessable shares of Preferred Srock s e t  forth 
rn Itern 7 of Schedule A hereto (the "Shin-es"). at a purchase prrce per share of Preferred S tock  
equal to the Exercise Prlce 

1 Exercrse of Warrant, Term Subject to Section 2 ,  to the extent pernlrtted b y  
applicable laws and regulations, the right to purchase the Shares represented by thts Warrant 1s 
cxerc~sdble. in whole or in part by the Warrantholder. at any time or frorrr trme to t m e  af te r  the 
execution and delilery of thrs Warrant by the Company on the dare hereof, but In no event  Inter 
than 5 00 p n1 . New York City time on the tenth annrversary of the Issue Date (the "Euplr-nrrclri 
Trn~e"). by (A) the surrender of t h ~ s  Warrant and Notrce of Excrcrsc annexed hereto, duly 
comple~eif and executed on behalf of the Warrantholder, at the prrnc~pai euecut~vc  office of the 
C'nmpany located at the address set forth in Iten3 8 of S c h e d ~ ~ l c  A hereto (or such other off ice 01 

agency of the Cor-npany In the l l n ~ t e d  States as r t  may designate by notice ~n wt~t rng  to t h c  
Warraniholder at the acldress of the Warrantholdcr appeartng on the books of the C'ompltny). and  
(13) 17ayn1~11 oi the t:xcrc~sc Prrcc for the Shares thcrcby purchased. by havrrrg the ('ump,tny 
i\i~thhold, from the shares of  Preferred Stock that wor~ld oiherw?se be dcl~vcred to the 
Warrantholder upon such cxerclse, shares of I'referred Stock ~ssuablc  upon exercise of t he  
Wanant with an aggregate l-rquidatlon Ar-nount equal In valuc to the aggregate I:.ze~c~se P ~ I C C  r i \  

to w h i ~ h  ~ I I I C ,  Wdrrarlt 1s so cxerctsed 

I f  the Warrantholder does not cxercise t h ~ s  Wanarlt In ~ t s  entirety. the 
Uiarr,lrtttloltlcr wrll be cnt~t led to receive from the Conlparly within a reasoriable irrne, and  ~ i i  ,iriv 

c"\ erll not c\cecdlng three buslncss day\, ;l new warraiit rn sub\rantrally rclcnl~cdt f i ~ r m  for tllc 
purcllasc of that ntlirrbcr of Shale5 equal to the dilfc-rence ber~vecrr the number of Sharci itrblecr 
to thri, Warritnt ancI the number ofShare5 as to which thli M1:trrant I \  so  exercijed 
Notwrthitandlng anyrh~ng In thts Wanan t  to the contrary the W'trranrholdcr hereby 
,ickno\vlccigcs and agrees thar 11s exercrsc of th i s  Warrant for Shares 1s iubject to the ioncl~t ion 
that the Warrantholder w111 have tirsr recctvccl any appl~cable  regulator>^ Approvals 

4 lssuance of Shares, A~rthor~rat lon ('erlrficaics lot Share\ ts i~lcd upoil C X C I C I ~ C  of 
thii Warrant wrll be ~s sued  In such name o r  name\ a \  the Warrantholder may des~gndtc anti! v. 111 
be de l r~ered  to such named Person or I'ersons w~thrn  a reasonable ttme, not to exceed th ice  
busincss days after the date on whtch t h ~ s  Warrant has been duly exerc~scd rn accorc-lancc wrth 
the t c m s  of thrs Warrant The Company hereby represents and warrants that any Shares ~ s s u e d  
upon thc exercise of this Warrant In accordance w ~ t h  the prov~srons of  Sectron 3 w ~ l l  be duly ant] 
validly duthortzcd and ~s sued ,  fully paid and nonassessable and free from all taxes, ]lens a n d  
charges (other than liens or charges created by the Warrantholder, ~ncorne  and franchise taxcs 
~ncurred tr? connectton wrth the exercise o f the  Warrant or taxes in respect of any t r an~fe r  
occurr~ng contemporaneously therew~th)  The Company agrees that the Shares so issued w~ll be 
deemed to  have been tssued to the Wanantholder as of the close of busmess on the date or? whlch 
tht\ W ~ r r a n t  and payment of the kxcrclse Prrcc arc delivered to the Company in accortiancc \bit11 

rhc term\ of t h ~ s  Wrrnant. notw~thstandrng that the stock transfer books of  the Company may 
then bc closed or certificates representing such Shares may not be actually delivered on juch 
ti'ltc The Compan! miill  at all trrncs reserve and keep a \ a~ l ab l e .  out o f  ~ t s  authorrrccl but 
unlr\ncd preferred \tack. solely for the purpose of providrng for the exercise of thri W'trrant. the 
,iggregatt. number of shares ot Preferred Stock then rssuable upon exerclsc of t h ~ s  Warrant at a n y  



time The Company wrll use reasonable best efforts to ensure that the Shares may be tssued 
w~thont  v ~ o l a t ~ o n  of'any applicable law or regulation or of any requirement of any sccur~t ies  
exchange 0x1 which the Shares are l~s tcd  or traded 

5 I\io Rrghts as  S tockholder~~Transfer  Books T h ~ s  Warrant does not en t~ t l e  the 
Warrantbolder to any votrng nghts or other rrghts as a stockholder of the Con~pany prior t o  the 
date of  exerc~se hereof The Company w ~ l l  at no trrne close rts transfer books against transfer of 
this Warrani in any manner whlch ~nterferes w ~ t h  the t~rnely everelse of t h ~ s  Warrant 

6. Charges, Taxes and Expenses Issuance of certificates for Shares to the 
Warrantbolder upon the exercise of this Warrant shall be rnade w~thout  charge to the 
W:trrai~tholder for any issue or transfer tax or other incrdcntal expense rn respect of the issuance 
of'such certrficates, all of whlch taxes and expenses s11:tll be paid by the Con~paity 

( A )  Subject to compliance with clause (B)  of thl\ Scuiron 7. t h ~ s  Warrant and all right\ 
hereunder are transferable, In whole or In part, upon the book\ of the C'ornpany by the reglitercd 
holder hereof tn person or by duly authori~etl  attorney. and a new warrant shall be rnadc a n d  
dclrvercd by the Company, of the  sarne tenor and  date as t h ~ s  Uiarrant but registered In t h c  n,li-rlc 
of one o r  nmre transferees. upon st~rrendcr of t h ~ \  W'trrrtr~t. tiilly endor5ed. to t i l o  office or- ;tgcncv 
of the ('ornpany dcscrlbcd 111 Sec t~on 3 A11 expense5 (other than itock izansfer r~i.ie\) ,~r,tl other 
charge5 payable in  connectton wrth the prcparatlon. cxecutlctn and dclr\iery of the new niar-rant\ 
ptlrsrrant to thls Sectlon 7 shall be pard by the C'ornpany 

(B) .l he tranifer of the Wdr~arlt ilncl the Share\ iiirred ~ p o n  exer ciw of thc WLlr r,trrt 
.trc \ubleci to the re\trrctrons set forth ~n S e c t ~ o r ~  4 4 of thc I%urcha\e Agrccn-tent I f  ; ~ n t i  t o r  i o  
long :ss rcqu~red by the J'urchase Agreement. tills U1arrtint \hall contar11 the Icgcnd\ ,ii \ct forth in 
Section 4 2f a )  o f  the Purcllase Agreerneni 

8 !:.ichange and K e ~ ~ s r r y  ol Wanant This U'anani I \  exchangeable. uport thc 
4urrender hcrcoi'by the Wanantholder to the ('ompany, for a new warrant or warrants of 11kc 
tenor and reprcsentrng the nght to purchase the same aggregate nurnber of Shares The 
Company shall m a ~ n t a ~ n  a reglstry show~ng  the name and address of the Warrantholder a s  the 
reg~stered holder of t h ~ s  Warrant Thrs Warrant may be sunenderetf for exchange or cxerclre IF]  

accordance with its terms, at the office of the Company. and the company shall be entitled to 
rely in all respects. prior to wrltten ilotlce to the contrary. upon such reglstnl 

9. 1-oss, Theft, Destnict~on or Mut~latron of Wanant Upon rccelpt by rhc Compai-ry 
of evlciencc reasonably satrsfactory to ~t of the loss. theft, destruction or rnut~lation of thrs 
Warrant. and rn the case of any such loss, theft or destructton. upon rece~pt of a bond, lndenin~ty 
or sccur~ty reasonably sattsfactory to the Conspan). or, In the case of any such rnutilatron, upon 
5unender and canceilat~on of th is  Warrant. the C'ornpany \hall rnake and delrver. in lleu o f  iuch 
lost. stolen, destroyed or mut~lated Warrant, a new Warrant of Ilkc tenor and representiilg the 
right to ptlrchase the same aggregate number of Sflare\ a5 pro\ lded for In such lost. stolen, 
destroyed or mut~lated Warrant 



10 Saturdays. Sundays, Holidavsl ctc If the last or apporntcd day for the t a k ~ n g  ot 
~ n y  actlon or  the explratlon of any rlght rcqutred or granted heretn shall not be a bus~ness  day, 
then such acttort may be taken or such rrght rnay be eucrc~sed on the next succeed~ng day that is 
a bustness day 

1 I Rule 144 Inforntat~on The Cornpany covertants that ~t wllI use ~ t s  reasonable best 
efforts to t~mely  file all reports and other documenrs requtred to be filed by i t  under the 
Securlties Acr and the Exchange iict and the rules and regulartons promulgated by the S E C  
thereunder (or. sf the Company ts not requ~red to file such reports. i r  w ~ l l .  upon the request of any 
Iliarrantholder. make publicly ava~lable  such ~ n f o m a t ~ o n  as necessary to permtt sales purstlrtnt to 
Rule 144 under the Securltles Act), and 11 \ v I I I  use reasonable best efforts to take such further 
actton rs any U'arratrtholder may reasonably request. in each case to the extent rcyu~retf f r  o r r ?  
time to tlme to ettable such llolder to. ~f pernrltted b) the terms of t h ~ s  Wanant and the I'urch:i\e 
Aglccnrent. sell t h ~ s  Wdrr;%nt wtthout rcgrstratron under the Securities Act wrthin the I~mttat ion 
of the exemptions provtdcti by ( A )  Rule 144 ~ ~ t t d e r  the Securlties Act, as such rule may b e  
,imcnded fiorn tlnlc to tlmc, or (13) any succcsso~ rrllc or rcgttlarlon hercafier adopted by the  
S Upon the wr~tterl request of any Wanantholder, the Company w ~ l l  dclrvcr to such 
Warrantholdcr 21 writtcrr statcrnent that r t  has compl~ed  with such requlrcrnents 

12 ~&h~~gmcn j l \ (  and Other Kj&!~t', For so long as rhe OJ rg~tlal War ranttloldcr holdi  
thts Warrant or a n y  porrton thereofl ~f any cvent occllr\ th;rt. in rhc goocl I;r~th judg~ncllt of- t l ~ c  
iio'ird oi' Cllrc~tors of rhe Compaity. would r c y t ~ ~ ~ e  acilustn~ent of the t_\crcrie I'rtce or ~lul t lhcr  ot 
Charcc, Into \vhrch thts Warrant is cxercrsable In order tct  fa'nlrly ,311d adequately protect the 
purccha\e rights of'tlic bVarrant5 tn 'jccordancc wtrh rhc ei\entt:il intent 'ind principle\ o f t l ~ e  
f"urcha\e Agrecn?ent J I ? ~  thrs Warrant. then lhe 13oartl of Illrector\ shall n?,ike kuch 'tdlttir mcriii 
rn tlle app1l~;ttrolt of i t ~ c h  ~>IOVISIOI IS .  III accordance \x lth i t~cl l  cisenrl,il intent ztnd i,r~nciplcs. <ls 
illall be rersonably necessary, i n  the good faith op t r~ to t~  of the 13o'irtf ol I3ircttot-i, to protect s u c l ~  
purchase rights as aforcsartl 

Whenever the kxcrcrse I'r~cc or the nun~ber  of Shares lrlro which tir~s Warrarlr 1s 
eucrc~sdbte shall be ,jLil~~stcd as provldcd 11-1 11lri Scctton 12. the C ompany shall fortllwith tile d t  

the p r ~ n c ~ p a l  office o f the  Coinpany a statert-tent showing I J I  reasonahIc dc t a~ l  the facts rcquir113g 
such adjustment and the Exercise Prlcc that  shall be 111 effect and the n ~ ~ r n b c r  of Shares Into 
w h ~ c h  this Warra~rt shall be excrc~sable aiier such adjustment, and the Cctmpany shall a l so  c,lnse 
a copy of such statement to be sent by malt, first class postage prepaid. to each Wanantholder at 
the address appearing in the Company's records 

13 No ln t~a lmten t  The Company wtll not. by amendment of its Charter or through 
any reorganlzatlon, transfer of assets, consolldatlon, merger, dlssolut~on, Issue or sate of 
sccurttles or any other voluntary actlon, avold or scek to avold the obscrbancc or performance of 
any o f t h e  terms to be observed or per fomed hereunder by the Company, but w ~ l l  at all trrnes 111 

good filth asstst in the car ryng  out o fa l l  the provrs~ons of thts Warrani and In taklng of a l l  irtch 
actlor3 as niay he necessary or appropriate In order to protect the rights of the Vv'arrantholtfer 

14. <;overnjn,~ Law. This Warrant will be governed by and construed in accorclancc 
wirh the t'edcral law of the linitcd States if and to the extent such law 1s applicable. and 
o ihc i -~ i s e  in accordance vlyl~ith thc laws o f the  Siatc cii'Ncw Yvrk  applicable tct contracts made  :ind 



to be perf-orrrnd entirely wtthi~t such State Each of the Conlpany and the Warrantholder agrees 
(a) to s u b n ~ ~ t  to the exclus~ve jur~sd~ct ion  and venue of the Unlted States Dlstrrct Court f o r  thc 
Dlstnct of CoIumbla for any ctvll actlon, s u ~ t  or proceedlng arlstng out of or relat~ng to t h ~ s  
Warrant or the transactions contemplated hereby. and (b) that notice may be served upon the  
Colnpany at the address in Section 17 below and upon the Wanantholder at the address f o r  the 
Warrantholder set forth In the reglstry ma~r l ta~ned  by the Company pursuant to Sec t~on  8 hereof' 
To  the extent perm~tted by applicable law. each of the Company and the Wanantholder hereby 
nncond~rlonally walves rrlal by j m y  In any crvll legal actlon or  proceedlng relat~ng to the 
Warrant or the transactlorls contemplated hcrcby or thereby 

I5 Birid~ng f'ffect T h ~ s  Warrant shall be b lnd~ng upon any successors or  a \ s lgns  of' 
rile C'ctn~pany 

16 i2rr1endments 'This Warrant may be amended and the obser\lance of any term of 
r h ~ s  Wan-ant may be waived only with the wntten consent of'thc Cornpany and the 
U'arrat~tholticr 

17 Not~ces  Any notrce, request, lnstrljctron or other docr~ment to be grvcn hcreuridcr 
by any parly ro the other will be In writing and will be tfcen~ed ro have becn duly glven ( a )  on tllc 
date of  del~vcry r f  cIel~vcred personally. or  by hcs rm~lc ,  upon confinnat~on of rccelpt. or ( h )  on 
the second busines\ day fol low~ng the date of dispatch ifcicltvered bv a rccogni/ed next d a t  
iourner scrwce All notices hcrcufidcr ah:~Ii be delivered ds set ji)rth 111 iicm 0 oi'Sctjctluie A 
hereto, or pr~rsuant ro such other lnstructlons may be cfesignatcd in writrrlg by thc party to 
r ecervc irrch norlcc 

1 X r e  r e n t  Thts Warrant, thc fi>rrns at~achcd hereto and Schcdulr R 
llercto (the tcm14 o f 'wh~ch  arc ~rlcoq~oratcct by retcrcnce hercrn). ancl the Iactter Agrecmcnt 
(~nc ludrng  'ill docun~cnt\  1r-lcorporated thercrn), contain the entire agreement between the parlre\ 
ivrth re\pect to the st~bjecl matter hereol'ancf supcrscdc all prlor ancl contemporaneous 
,irr'~ngements ctr underlaktngs wrth respect thereto 



IForrn of Notice of Exercise1 
Date --- 

RE Elect~on to Purchase Preferred Stock 

f h c  unders~gned, pursuant to the provisions set forth in the attached Wanant,  hereby 
dgrecs lo subscr~be for and purchase such rlttn-rbtr of shares of Preferred Stock covered by the 
W'trrant such th;tf after giving effect to an cxerclse pursuant to Sect1011 3fB) of the War ra~ l t ,  the 
undersigned w ~ l l  receive the net number of shares of I'iefcned Stock set forth below T h e  
l~nciers~gncd, In accordance w t h  Scctlon 3 of'thc Warranr. hereby agrccs ro pay the aggregate 
f.ucrc~sc P r ~ c e  tbr such shares of Preferred Stock in the manner set forth In Sectton 3 ( R )  ol ' the 
ViJarra11t 

Nun-rbcr of Shares of J9eferred Stock ' .- -. --. -- -- 

1'tx undersigned agrees that ~t IS  cxercrslng the attaclxtf W,trranr In full and that. t~pon  
rccerpt by the unders~gned of the number of shares of P rekned  Stock set forth above. \uch 
Warrani shall be deemed to be cancelled and \~~rrendercd  to the ( 'ornpany 

I Number o f  shares to be received by tire uncierslgnetl upon exercrse of the :ittachecJ Warrant pt~rsktarlt 10 

S e c r ! ~ ~  3( I!) !hi .re~f 

7 



IN IiIITNESS WHEREOF. the ('ompztny has caused this Warrant to be duly eucctrted by 
a duty aurhor~;.ed officer 

Dated: 

COMPANY: 

By:  
Name: 
Title: 

I3 y - - .- -_ _ - 

Narnc 
Title 

[Signature Page to Warrant1 



SCHEDULE: iZ 

Item I 
Nante 
Corporate or orher o rgan~~a t iona l  fom~ 
Jurisdrction of organlzat~on 

Item 2 
Exercise P r ~ c e  ' 
Item 3 
issr~e Date 

I tern 4 
I .lqu~datlon Ar-l~ount 

Item 5 
Series of'Ijerpetua1 I'rckned Stock 

I r e d  
I h t e  of 1-ettcr Agreement between the Company drtcl the l inr~et i  State\ Department of the 
Trcawry 

Ircm X 
('ompany's address- 

SO 01 per \hare or w c h  greater ;lrnoilnt , ~ s  the ('hartcr ma\ reqrtlrc ,I\ (he par ~ a l t t e  of the PrefcnecI Stock 

l'he ~nrtial number of shares of Preftrred Stock for whtch this \I';irr;inr is exercisable shall include the  
r~umber of shares required to effect the c;jshless exerclse purstlant to Seciron 3(B) of thrs \Vnrrani ( e  g . 
silch ntiinher of shares of I'refci-red Stock Ir ;~vt t ig  ;trr ;tggreg;itc I .~qt~i t fa l~on Anlourit eytial III value to !lie 
aggregate t:xerc~se Price) such that. toliowrr-ig exercise ol'ihls \i';trr:int arid paynwnt ot'tlie I-sercise i'rici. 
In iiccordance with such Sectron 3(13). the riel i1vii.ibcr of shiircs of f'rekrred Stock clcl~\ered to thc 
Wanantholder (and rountletf to the riearesf whole share) wc~uld ha\e  ;in aggregate 1.1qnrciarron :\rnottnt 
rqud to 5% of the aggregate itri~otl~lt irlvestetJ b> [he 1 :niietl Statcs I)cp;irtrnent o f  the 'l.re;-isur-y or1 the 
invrcln2eni date 



r%I)I)lTI(_)NAI, 'I'EZNMS' i l N I 1  C O N D I T I O N S  

Compr~nv I~iformst ion: 

N:m~e  of r he Compnn y 

C'trrporare or other or~an~zarron,?l  forrrl 

Jur15dtcrlon of Orglin17ar1on 

i\pproprrale Fec1er;tl Rnnk~ny Agency 

Corporlir ion 

Missouri 

Federal Re\crx c (Sr J ottn\  
R:>ncstl,ire\. l i ic ). I I > I ( .  (51 
John5 B;ink ,tr.rtf 1 111\ 1 

( ' o r n l > , ~ ~ \  ) 

Nor rcc l r ~ f  ornl;lr l o r )  

f'ernl\ of the P \~rcha \c  - -- - -- - 

Serre\ of I'referretl Stock Purchased F ~ x e d  Rare ('tirnt~l;~r rve 
Perpettral Prefcrrecl S tach 
Serlec, A 

Per Shr~re I_lcjultli:ji~on Prefere~~ce of Preferred Stock $ I ,000 

I31v1tlcnct P;tvrncrtt 13):11c\ o n  the T7referrc.tl Stock Fehru;trv 15. M,1\ I S .  14~1t l t1 \ i  
15 ant1 No\ er-nhcr 1 5 ol e,tc il 

v e 3 r  



i tuecl K, t rc  ( ' t1i i l t11:l ir  v e  
13e~peiu:d I~re1ei1e(I S t o c k  
Series R 

Nurnber of Warrarlt Shares I50 00150 

Nk~~nher of Net War~ant Shares (after net \ctrlcmenr) I 50 

Exerc~ue Prrce of the Warrant $0 0 1  per \h,~re 

Purchafe Price S? .000,000 

c-b>lz - 

I oc-,~rrc.rn cjf ('lo\lng 

f l m e  of ( ' lo \~ng 

I h t e  01 ('lo91rtg 

Wire Informalion for C'losirrg: i%BA Number: 



c l o n ~ i ~ ~ o r ~  Stock 

Par v31t1c 

Share\ ~t\tieti alrer C ' a i p ~ r a l ~ ~ c i ~ t o ~ ~  I3'!1c (other 0 
lhan p~tr\urlnt lo w,rrr,tnt\. oplton4. 
iott\ertrttlc \cc ~ i r i t ~ c \ .  t ' t c  .I\ \el forth 
3ho\ e )  



L ~ s t  a n y  exceptions to the represelltatlon and warrltilry 111 Secriorl 2 2(1) of the S e c u l ~ r ~ e s  
Purchase Agreellle~lt - Standard Terr-115 

I f  none. plc:rse 50 irrdicatc by checking the !,ox @ 

IJST Sequence No 751 



SCNF:I)IJ'I,E 1) 
COWLIANGE WITH LAWS 

I ~ 5 t  any  exceprrons to the repeserltatlon arld warrallty $11 the second wntence of S e c ~ l o n  2 2(113) 

of the S e c u r ~ t ~ e s  Purchase Agree~nenr - Standard Terms 

I f  none. please 5 0  ~rltllcate by check~n? the b o y  

1 _ 1 \ 1  any exceptrorlr to the ~eprescnration and warrarlty In the last ientence of Scctron 2 l i r n )  ol 
the Scc~rlrtre\ Purch;t\c /?i~rcemcnr - Stnntlartl Term\ 

I I  none,  please str ~nc l~ca t e  by chccking the box. 



Lt\t any exception\ to the reprecentation and warranty ln Section 2 2(s) of the Securltic\ 
Prirchase Asreement - Standard Termc 

I f  rione, plcnse 50 i~ldrcate by clteok~ng the box @ 



COMPANY FINANCIAL S T A T E m N T S  

The audited Decernber 31, 2008 flnanclal statements are not yet completed and wtll b e  provided 
ro the 11lvestor promptly when ava~lable  The  rernalnlng Company Financial Statements  that 
were Previously D~sclosed pursuant to Section 2 2(h) of the Securities Purchase A_~reertlcnr - 
Standard Terms are attached hereto 

UST Sequence N o  7 5  1 
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