
U
N

IT
E

D
S

T
A

T
E

S
D

E
P

A
R

T
M

E
N

T
O

F
T

H
E

T
R

E
A

S
U

R
Y

1500
P

E
N

N
S

Y
L

V
A

N
IA

A
V

E
N

U
E

,
N

W

W
A

S
H

IN
G

T
O

N
,

D
.C

.
20220

D
ear

L
adies

and
G

entlem
en:

T
he

com
pany

set
forth

on
the

signature
page

hereto
(the

"C
om

pany")
intends

to
issue

in
a

private
placem

ent
the

num
ber

o
fshares

o
fa

series
o

f
its

preferred
stock

set
forth

on
S

chedule
A

hereto
(the

"P
referred

Shares")
and

a
w

arrant
to

purchase
the

num
ber

o
fshares

o
f

its
com

m
on

stock
set

forth
on

S
chedule

A
hereto

(the
"W

arrant"
and,

together
w

ith
the

P
referred

S
hares,

the
"P

urchased
Securities")

and
the

U
nited

S
tates

D
epartm

ent
o

f
the

T
reasury

(the
"[nveslO

r")
intends

to
purchase

from
the

C
om

pany
the

P
urchased

S
ecurities.

T
h

e
purpose

o
fthis

letter
agreem

ent
is

to
confirm

the
term

s
and

conditions
o

fthe
purchase

by
the

Investoro
f

the
P

urchased
S

ecurities.
E

xcept
to

the
extent

supplem
ented

o
r

superseded
by

the
term

s
set

forth
herein

o
r

in
the

S
chedules

hereto,
the

provisions
contained

in
the

S
ecurities

P
urchase

A
greem

ent-
S

tandard
T

erm
s

attached
hereto

as
E

xhibit
A

(the
"SecurU

ies
P

urchase
A

greem
ent")

are
incorporated

by
reference

herein.
T

erm
s

that
are

defined
in

the
S

ecurities
P

urchase
A

greem
ent

are
used

in
this

letter
agreem

ent
as

so
defined.

In
the

event
o

fany
inconsistency

betw
een

this
letter

agreem
ent

and
the

S
ecurities

P
urchase

A
greem

ent,
the

term
s

o
f

this
letter

agreem
ent

shall
govern.

E
ach

o
f

the
C

om
pany

and
the

Investor
hereby

confirm
s

its
agreem

ent
w

ith
the

other
party

w
ith

respect
to

the
issuance

by
the

C
om

pany
o

fthe
P

urchased
S

ecurities
and

the
purchase

by
the

Investor
o

f
the

P
urchased

S
ecurities

pursuant
to

this
letter

agreem
ent

and
the

S
ecurities

P
urchase

A
greem

ent
on

the
term

s
specified

on
S

chedule
A

hereto.

T
his

letter
agreem

ent
(including

the
S

chedules
hereto)

and
the

S
ecurities

P
urchase

A
greem

ent
(including

the
A

nnexes
thereto)

and
the

W
arrant

constitute
the

entire
agreem

ent,
and

supersede
all

other
prior

agreem
ents,

understandings,
representations

and
w

arranties,
both

w
ritten

and
oral,

betw
een

the
parties,

w
ith

respect
to

the
subject

m
atter

hereof.
T

his
letter

agreem
ent

constitutes
the

"L
etter

A
greem

ent"
referred

to
in

the
S

ecurities
P

urchase
A

greem
ent.

T
his

letter
agreem

ent
m

ay
be

executed
in

any
num

ber
o

fseparate
counterparts,

each
such

counterpart
being

deem
ed

to
be

an
original

instrum
ent,

and
all

such
counterparts

w
ill

together
constitute

the
sam

e
agreem

ent.
E

xecuted
signature

pages
to

this
letter

agreem
ent

m
ay

be
delivered

by
facsim

ile
and

such
facsim

iles
w

ill
be

deem
ed

as
sufficient

as
ifactual

signature
pages

had
been

delivered.

*
*

*

09S
JJI-<

lO
O

2·IO
O

JJ·N
Y

02
2689570
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N
ed

K
ashkari

Interim
A

ssistantSecretary
ForFinancialStability

In
w

itness
w

hereof,
this

letter
agreem

ent
has

been
duly

executed
and

delivered
by

the
duly

authorized
representatives

o
fthe

parties
hereto

8S
o

fthe
date

w
ritten

below
.

U
N
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D
ST

A
T

E
S

D
E

PA
R

T
M

E
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T
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F
T

H
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R
E
A
S
U
R
~
~
,
.

B
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4
(

_
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_
N

am
e:

T
itle:

C
O

M
PA

N
Y

:w
est

B
ancx>

rporation,
In

c
.

B
y:

:-::-
_

N
am

e:T
hom

as
E

.
S

ta
n

b
e

rry
T

itle:C
h

ain
n

an
,

P
resid

en
t

a
n

d
C

h
ief

E
x

ecu
tiv

e
O

ffic
e
r

[;EC
3

1
2008

D
ate:

_



In
w

itness
w

hereof,
this

letter
agreem

ent
has

been
duly

executed
and

delivered
by

the
duly

authorized
representatives

o
f

the
parties

hereto
as

o
f

the
date

w
ritten

below
.

U
N

lT
E

D
S

T
A

T
E

S
D

E
P

A
R

T
M

E
N

T
O

F
T

H
E

T
R

E
A

S
U

R
Y

B
y:

_

N
am

e:
T

itle:

ra
tio

n
In

c
.

B
y:
-
J
<
~
~
~
~
:
:
:
:
:
:
:
:
:
~
=
_
.
:
:
_
-
-
-
­

N
am

e:'Ih
:m

a
s

E
.

S
till

rry
T

itle:C
h

airm
an

,
P

re
sid

t
an

d
C

h
ie

f
E

x
e
c
u

tiv
e

O
ffic

e
r

C
O

D
ate:



SC
H

E
D

U
L

E
A

A
D

D
IT

IO
N

A
L

T
E

R
M

S
A

N
D

C
O

N
D

IT
IO

N
S

C
om

pany
Inform

ation:

N
am

e
o

f
the

C
o

m
p

an
y:

W
est

B
an

co
rp

o
ratio

n
,

In
c.

C
or-porate

or
other

organizational
form

:
corporation

Jurisdiction
ofO

rganization:
State

o
fIow

a

A
ppropriate

F
ederal

B
anking

A
gency:

F
ederal

R
eserve

B
ank

Federal
D

eposit
Insurance

C
orporation

N
otice

Inform
ation:

W
est

B
ancorporation,

Inc.
160

I
22"'S

treet
W

est
D

es
M

oines,
Iow

a
50266

A
ttn:

D
ouglas

R
.

G
ulling

E
xecutive

V
ice

President
C

hiefFinancial
O

fficer

T
erm

s
o

fthe
Purchase:

Series
o

f
P

referred
Stock

Purchased:
Fixed

R
ate

C
um

ulative
Perpetual

Preferred
Stock,

Series
A

P
er

S
hare

L
iquidation

P
reference

o
f

P
referred

S
tock:

$1,000.00

N
um

ber
o

f
S

hares
o

f
P

referred
S

tock
P

urchased:
36,000

D
ividend

P
aym

ent
D

ates
on

the
P

referred
S

tock:
F

ebruary
15,

M
ay

15,
A

ugust
IS

,
N

ovem
ber

15

N
um

ber
o

f
Initial

W
arrant

S
hares:

474,I00

E
xercise

P
rice

o
fthe

W
arrant:

$11.39

P
urchase

Price:
$36,000,000.00

C
losing;

L
ocation

o
fC

losing:
H

ughes
H

ubbard
&

R
eed

L
L

P

O
ne

B
attery

P
ark

Plaza
N

ew
Y

ork,N
Y

10004

T
im

e
o

fC
losing:

9:00
a.m

.
N

ew
Y

ork
T

im
e

D
ate

o
f

C
losing:

D
ecem

ber
3

1,2008

W
ire

Inform
ation

(or
C

losin
g:

A
B

A
N

u
m

b
er:

B
ank:

A
ccou

n
t

N
am

e
A

ccount
N

u
m

b
er:

B
eneficia!)':

0739-0335-4
W

est
B

ank
W

est
B

an
corp

oralion
,

Inc.

-.West
B

an
corp

oration
,

Inc.



S
C

H
E

D
U

L
E

B

C
A

P
IT

A
L

IZ
A

T
IO

N

C
apitalization

D
ate:

C
om

m
on

S
tock

P
ar

value:
N

o
P

ar

N
ovem

ber
30,

2008

T
otal

A
uthorized:

50,000,000
S

hares

O
utstanding:

17,403,882

S
ubjectto

w
arrants,

options,
convertible

securities,
etc.:

N
one

R
eserved

for
benefit

plans
and

other
issuances:

N
one

R
em

aining
authorized

but
unissued:

32,596,I 18

S
hares

issued
after

C
apitalization

D
ate

(other
than

pursuant
to

w
arrants,

options,
convertible

securities,
etc.

as
set

forth
above):

N
one

P
referred

S
tock

Par
value:

0

T
otal

A
uthorized:

o·
O

utstanding
(by

series):
0

R
eserved

for
issuance:

0

R
em

aining
authorized

but
unissued:

0

·P
ursuantto

am
endm

ent
to

A
rticles

o
f

Incorporation
approved

by
S

hareholders
on

D
ecem

ber
23,

2008
and

filed
w

ith
the

Iow
a

S
ecretary

o
f

S
tate

on
D

ecem
ber

24,
2008,

50,000,000
shares

o
f$0.0

I
par

value
preferred

stock
is

authorized.



S
C

H
E

D
U

L
E

C

R
E

Q
U

IR
E

D
S

T
O

C
K

H
O

L
D

E
R

A
P

P
R

O
V

A
L

S

R
equired'

W
arrants

--
C

om
m

on
S

tock
Issuance

C
harter

A
m

endm
ent

S
tock

E
xchange

R
ules

%
V

ote
R

equired

I f
no

stockholder
approvals

are
required,

please
so

indicate
by

checking
the

box:
lX).

Ifstockholder
approval

is
required.

indicate
applicable

class/series
o

fcapital
stock

that
are

required
to

vote.

0
9

5
3

3
1

·0
0

0
2

·I0
0

3
3

·N
Y

0
2

2
6

8
9

5
7

0
6



S
C

H
E

D
U

L
E

D

L
IT

IG
A

T
IO

N

L
ist

any
exceptions

to
the

representation
and

w
arranty

in
S

ection
2.2(\)

o
fthe

S
ecurities

P
urchase

A
greem

ent-
S

tandard
T

erm
s.

Ifn
o

n
e,

please
so

indicate
by

checking
the

box:iCJ

095331-O
O

O
2·10033·N

Y
022689570

6



S
C

H
E

D
U

L
E

E

C
O

M
P

L
IA

N
C

E
W

IT
H

L
A

W
S

L
ist

any
exceptions

to
the

representation
and

w
arranty

in
the

second
sentence

o
f

S
ection

2.2(m
)

o
f

the
S

ecurities
P

urchase
A

greem
ent

-
S

tandard
T

erm
s.

Ifn
o

n
e,

please
so

indicate
by

checking
the

box:K
l

L
ist

any
exceptions

to
the

representation
and

w
arranty

in
the

last
sentence

o
fS

ection
2.2(m

)
o

f
the

S
ecurities

P
urchase

A
greem

ent-
S

tandard
T

erm
s.

If
none,

please
so

indicate
by

checking
the

box:
~
.



S
C

H
E

D
U

L
E

F

R
E

G
U

L
A

T
O

R
Y

A
G

R
E

E
M

E
N

T
S

L
ist

any
exceptions

to
the

representation
and

w
arranty

in
S

ection
2.2(s)

o
fthe

S
ecurities

P
urchase

A
greem

ent
-

S
tandard

T
erm

s.

I f
none,

please
so

indicate
by

checking
the

box:K
l



09533
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U
R

C
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A
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E
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G
R

E
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N
T

E
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H
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A
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SE
C

U
R

IT
IE

S
P

U
R

C
H

A
S

E
A

G
R

E
E

M
E

N
T

ST
A

N
D

A
R

D
T

E
R

M
S

E
X

H
IB

IT
A



T
A

B
L

E
O

F
C

O
N

T
E

N
T

S

P
age

A
rticle

I

P
urchase;

C
losing

1.I
P

urchase
I

1.2
C

losing
2

1.3
Interpretation

4

A
rticle

II

R
epresentations

and
W

arranties

2.1
D

isclosure
4

2.2
R

epresentations
and

W
arranties

o
f

the
C

om
pany

5

A
rticle

III

C
ovenants

3.1
C

om
m

ercially
R

easonable
E

fforts
13

3.2
E

xpenses
14

3.3
S

ufficiency
o

f
A

uthorized
C

om
m

on
S

tock;
E

xchange
L

isting
14

3.4
C

ertain
N

otifications
U

ntil
C

losing
15

3.5
A

ccess,
Inform

ation
and

C
onfidentiality

15

A
rticle

IV

A
dditional

A
greem

ents

4.1
P

urchase
for

Investm
ent.

16
4.2

L
egends

16
4.3

C
ertain

T
ransactions

18
4.4

T
ransfer

o
f

P
urchased

S
ecurities

and
W

arrant
S

hares;
R

estrictions
on

E
xercise

o
f

the
W

arrant.
I8

4.5
R

egistration
R

ights
19

4.6
V

oting
o

f
W

arrant
S

hares
30

4.7
D

epositary
S

hares
31

4.8
R

estriction
on

D
ividends

and
R

epurchases
31

4.9
R

epurchase
o

f
Investor

S
ecurities

32
4.10

E
xecutive

C
om

pensation
33

4.11
B

ank
and

T
hrift

H
olding

C
om

pany
S

tatus
33

-i-

0
9
~
3
3
I
-
0
0
0
2
-
1
(
)
(
)
3
3
·
N
Y
0
22689565.12



4.12
P

redom
inantly

F
inancial

.34

A
rticle

V

M
iscellaneous

5.1
T

erm
ination

34
5.2

S
urvival

o
f

R
epresentations

and
W

arranties
35

5.3
A

m
endm

ent
35

5.4
W

aiver
o

f
C

onditions
35

5.5
G

overn
in

g
L

aw
:

Subm
ission

to
Jurisdiction,

E
tc

35
5.6

N
otices

35
5.7

D
efinitions

36
5.8

A
ssignm

ent
36

5.9
S

everability
36

5.10
N

o
T

hird
P

arty
B

eneficiaries
37

-ii-

095J31·0002·IO
O

JJ·N
Y

02
2689565

12



A
N

N
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X
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:

A
N
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X
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:

A
N

N
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X
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:

A
N

N
E
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:
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T
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F
A

N
N
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R
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T
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D
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T
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N

S
F

O
R

P
R

E
F

E
R
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E
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S
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F
O

R
M

O
F

W
A

IV
E

R

F
O

R
M

O
F

O
P
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N

F
O

R
M

O
F

W
A

R
R

A
N

T
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O

O
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IN
D

E
X

O
F

D
E

F
IN

E
D

T
E

R
M

S

T
erm

A
ffiliate

A
greem

ent
A

ppraisal
P

rocedure
A

ppropriate
F

ederal
B

anking
A

gency
B

ank
H

olding
C

om
pany

B
ankruptcy

E
xceptions

B
enefit

P
lans

B
oard

o
f

D
irectors

B
usiness

C
om

bination
business

day
C

apitalization
D

ate
C

ertificate
o

f
D

esignations
C

harter
C

losing
C

losing
D

ate
C

ode
C

om
m

on
S

tock
C

om
pany

C
om

pany
F

inancial
S

tatem
ents

C
om

pany
M

aterial
A

dverse
E

ffect
C

om
pany

R
eports

C
om

pany
S

ubsidiary;
C

om
pany

S
ubsidiaries

control;
controlled

by;
under

com
m

on
control

w
ith

C
ontrolled

G
roup

C
P

P
E

E
S

A
E

R
IS

A
E

xchange
A

ct
F

air
M

arket
V

alue
F

ederal
R

eserve
G

A
A

P
G

overnm
ental

E
ntities

H
older

H
olders'C

ounsel
Indem

nitee
Inform

ation
Initial

W
arrant

S
hares

Investor
Junior

S
tock

know
ledge

o
fthe

C
om

pany;
C

o
m

p
an

y
's

know
ledge

L
ast

F
iscal

Y
ear

-iv-

09533I-0002-10033-N
Y

02.2689565.12

L
ocation

o
f

D
efinition

5.7(b)
R

ecitals
4.9(c)(i)
2.2(s)
4

.ll
2.2(d)
1.2(d)(iv)
2.2(f)
4.4
1.3
2.2(b)
1.2(d)(iii)
1.2(d)(iii)
1.2(a)
1.2(a)
2.2(n)
R

ecitals
R

ecitals
2.2(h)
2.1(a)
2.2(i)(i)
2.2(i)(i)
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R

ecitals
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4

.ll
2.1(a)
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4.5(g)(i)
3.5(b)
R

ecitals
R

ecitals
4.8(c)
5.7(c)
2

.I(b
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T
erm

L
etter

A
g

reem
en

t
officers
P

arity
S

tock
P

ending
U

nderw
ritten

O
ffering

P
erm

itted
R

epurchases
P

iggyback
R

egistration
P

lan
P

referred
S

hares
P

referred
S

tock
P

reviously
D

isclosed
P

roprietary
R

ights
P

urchase
P

urchase
P

rice
P

urchased
S

ecurities
Q

ualified
E

quity
O

ffering
register;

registered;
registration

R
egistrable

S
ecurities

R
egistration

E
xpenses

R
egulatory

A
greem

ent
R

ule
144;

R
ule

144A
;

R
ule

159A
;

R
ule

405;
R

ule
415

S
avings

and
L

oan
H

olding
C

o
m

p
an

y
S

chedules
S

E
C

S
ecurities

A
ct

S
elling

E
xpenses

S
enior

E
xecutive

O
fficers

S
hare

D
ilution

A
m

ount
S

h
elfR

egistration
S

tatem
ent

S
igning

D
ate

S
pecial

R
egistration

S
tockholder

P
roposals

subsidiary
T

ax
;

T
ax

es
T

ran
sfer

W
arrant

W
arrant

S
hares

-v-

0
9
~
3
3
1
'
(
)
(
)
(
)
2
·
I
0
0
3
3
·
N
Y
0
2
2
6
8
9
~
M12

L
ocation

o
f

D
efinition

R
ecitals

5.7(c)
4.8(c)
4.5(1)
4.8(a)(ii)
4.5(a)(iv)
2.2(n)
R

ecitals
R

ecitals
2.I(b)
2.2(u)
R

ecitals
1.1
R

ecitals
4.4
4.5(k)(iii)
4.5(k)(iv)
4.5(k)(v)
2.2(s)
4.5(k)(vi)
4.11
R

ecitals
2.1

(b)
2.2(a)
4.5(k)(vii)
4

.1
0

4.8(a)(ii)
4.5(a)(ii)
2.1

(a)
4.5(i)
3

.I(b
)

5.8(a)
2.2(0)
4.4
R

ecitals
2.2(d)



S
E

C
U

R
IT

IE
S

P
U

R
C

H
A

S
E

A
G

R
E

E
M

E
N

T
-

S
T

A
N

D
A

R
D

T
E

R
M

S

R
ecitals:

W
H

E
R

E
A

S
,

the
U

nited
S

tates
D

epartm
ent

o
fthe

T
reasury

(the
"Investor")

m
ay

from
tim

e
to

tim
e

agree
to

purchase
shares

o
f

preferred
stock

and
w

arrants
from

eligible
financial

institutions
w

hich
elect

to
participate

in
the

T
roubled

A
sset

R
eliefP

rogram
C

apital
P

urchase
P

rogram
("C

P
P

");

W
H

E
R

E
A

S
,

an
eligible

financial
institution

electing
to

participate
in

the
C

P
P

and
issue

securities
to

the
Investor

(referred
to

herein
as

the
"C

om
pany")

shall
enter

into
a

letter
agreem

ent
(the

"L
etter

A
greem

ent")
w

ith
the

Investor
w

hich
incorporates

this
S

ecurities
P

urchase
A

greem
ent

-
S

tandard
T

erm
s;

W
H

E
R

E
A

S
,

the
C

om
pany

agrees
to

expand
the

flow
o

fcredit
to

U
.S.

consum
ers

and
businesses

on
com

petitive
term

s
to

prom
ote

the
sustained

grow
th

and
vitality

o
fthe

U
.S.

econom
y;

W
H

E
R

E
A

S
,

the
C

om
pany

agrees
to

w
ork

diligently,
under

existing
program

s,
to

m
odify

the
term

s
o

f
residential

m
ortgages

as
appropriate

to
strengthen

the
health

o
fthe

U
.S.

housing
m

arket;W
H

E
R

E
A

S
,

the
C

om
pany

intends
to

issue
in

a
private

placem
ent

the
num

ber
o

fshares
o

f
the

series
o

f
its

P
referred

S
tock

("P
referred

Stock")
set

forth
on

S
chedule

A
to

the
L

etter
A

greem
ent

(the
"P

referred
Shares")

and
a

w
arrant

to
purchase

the
num

ber
o

fshares
o

f
its

C
om

m
on

S
tock

("C
om

m
on

Stock")
set

forth
on

S
chedule

A
to

the
L

etter
A

greem
ent

(the
"Initial

W
arrant

Shares")
(the

"W
arrant"

and,
together

w
ith

the
P

referred
S

hares,
the

"P
urchased

Securities")
and

the
Investor

intends
to

purchase
(the

"P
urchase")

from
the

C
om

pany
the

P
urchased

S
ecurities;

and

W
H

E
R

E
A

S
,

the
P

urchase
w

ill
be

governed
by

this
S

ecurities
P

urchase
A

greem
ent­

S
tandard

T
erm

s
and

the
L

etter
A

greem
ent,

including
the

schedules
thereto

(the
"Schedules"),

specifying
additional

term
s

o
fthe

P
urchase.

T
his

S
ecurities

P
urchase

A
greem

ent-
S

tandard
T

erm
s

(including
the

A
nnexes

hereto)
and

the
L

etter
A

greem
ent

(including
the

S
chedules

thereto)
are

together
referred

to
as

this
"A

greem
ent".

A
ll

references
in

this
S

ecurities
P

urchase
A

greem
ent

-
S

tandard
T

erm
s

to
"S

chedules"
are

to
the

S
chedules

attached
to

the
L

etter
A

greem
ent.

N
O

W
,

T
H

E
R

E
F

O
R

E
,

in
consideration

o
f

the
prem

ises,
and

o
fthe

representations,
w

arranties,
covenants

and
agreem

ents
set

forth
herein,

the
parties

agree
as

follow
s:

A
rticle

I
P

urchase;
C

losing

\.\
P

urchase.
O

n
the

term
s

and
subject

to
the

conditions
set

forth
in

this
A

greem
ent,

the
C

om
pany

agrees
to

sell
to

the
Investor,

and
the

Investor
agrees

to
purchase

from
the

C
om

pany,
at

the
C

losing
(as

hereinafter
defined),

the
P

urchased
S

ecurities
for

the
price

set
forth

on
S

chedule
A

(the
"P

urchase
P

rice").
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1.2
C

losing.

(a)
O

n
the

term
s

and
subject

to
the

conditions
set

forth
in

this
A

greem
ent,

the
closing

o
fthe

P
urchase

(the
"C

losing")
w

ill
take

place
at

the
location

specified
in

S
chedule

A
,

at
the

tim
e

and
on

the
date

set
forth

in
S

chedule
A

or
as

soon
as

practicable
thereafter,

or
at

such
other

place,
tim

e
and

date
as

shall
be

agreed
betw

een
the

C
om

pany
and

the
Investor.

T
he

tim
e

and
date

on
w

hich
the

C
losing

occurs
is

referred
to

in
this

A
greem

ent
as

the
"C

losing
D

ate".

(b)
S

ubject
to

the
fulfillm

ent
or

w
aiver

o
fthe

conditions
to

the
C

losing
in

this
S

ection
1.2,

at
the

C
losing

the
C

om
pany

w
ill

deliver
the

P
referred

S
hares

and
the

W
arrant,

in
each

case
as

evidenced
by

one
or

m
ore

certificates
dated

the
C

losing
D

ate
and

bearing
appropriate

legends
as

hereinafter
provided

for,
in

exchange
for

paym
ent

in
full

o
fthe

P
urchase

Price
by

w
ire

transfer
o

fim
m

ediately
available

U
nited

S
tates

funds
to

a
bank

account
designated

by
the

C
om

pany
on

S
chedule

A
.

(c)
T

he
respective

obligations
o

feach
o

fthe
Investor

and
the

C
om

pany
to

consum
m

ate
the

P
urchase

are
subject

to
the

fulfillm
ent

(or
w

aiver
by

the
Investor

and
the

C
om

pany,
as

applicable)
prior

to
the

C
losing

o
fthe

conditions
that

(i)
any

approvals
or

authorizations
o

fall
U

nited
S

tates
and

other
governm

ental,
regulatory

orjudicial
authorities

(collectively,"G
overnm

entalE
ntities")

required
for

the
consum

m
ation

o
fthe

P
urchase

shall
have

been
obtained

or
m

ade
in

form
and

substance
reasonably

satisfactory
to

each
party

and
shall

be
in

full
force

and
effect

and
all

w
aiting

periods
required

by
U

nited
S

tates
and

other
applicable

law
,

ifany,
shall

have
expired

and
(ii)

no
provision

o
fany

applicable
U

nited
S

tates
or

other
law

and
no

judgm
ent,

injunction,
order

or
decree

o
fany

G
overnm

ental
E

ntity
shall

prohibit
the

purchase
and

sale
o

fthe
P

urchased
S

ecurities
as

contem
plated

by
this

A
greem

ent.

(d)
T

he
obligation

o
fthe

Investor
to

consum
m

ate
the

P
urchase

is
also

subject
to

the
fulfillm

ent
(or

w
aiver

by
the

Investor)
at

or
prior

to
the

C
losing

o
feach

o
fthe

follow
ing

conditions:

(i)
(A

)
the

representations
and

w
arranties

o
fth

e
C

om
pany

set
forth

in
(x)

S
ection

2.2(g)
o

fthis
A

greem
ent

shall
be

true
and

correct
in

all
respects

as
though

m
ade

on
and

as
o

fthe
C

losing
D

ate,
(y)

S
ections

2.2(a)
through

(f)
shall

be
true

and
correct

in
all

m
aterial

respects
as

though
m

ade
on

and
as

o
fthe

C
losing

D
ate

(other
than

representations
and

w
arranties

that
by

their
term

s
speak

as
o

fanother
date,

w
hich

representations
and

w
arranties

shall
be

true
and

correct
in

all
m

aterial
respects

as
o

fsuch
other

date)
and

(z)
S

ections
2.2(h)

through
(v)

(disregarding
all

qualifications
or

lim
itations

set
forth

in
such

representations
and

w
arranties

as
to

"m
ateriality","C

om
pany

M
aterial

A
dverse

E
ffect"

and
w

ords
o

fsim
ilar

im
port)

shall
be

true
and

correct
as

though
m

ade
on

and
as

o
fthe

C
losing

D
ate

(other
than

representations
and

w
arranties

that
by

their
term

s
speak

as
o

fanother
date,

w
hich

representations
and

w
arranties

shall
be

true
and

correct
as

o
fsuch

other
date),

except
to

the
extentthat

the
failure

o
fsuch

representations
and

w
arranties

referred
to

in
this

S
ection

I.2(d)(i)(A
)(z)

to
be

so
true

and
correct,

individually
or

in
the

aggregate,
does

not
have

and
w

ould
not

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect
and

(B
)

the
C

om
pany

shall
have
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perform
ed

in
all

m
aterial

respects
all

obligations
required

to
be

perform
ed

by
it

under
this

A
greem

ent
ator

prior
to

the
C

losing;

(ii)
the

Investor
shall

have
received

a
certificate

signed
on

behalfo
fthe

C
om

pany
by

a
senior

executive
officer

certifying
to

the
effect

that
the

conditions
set

forth
in

S
ection

1.2(d)(i)
have

been
satisfied;

(iii)
the

C
om

pany
shall

have
duly

adopted
and

filed
w

ith
the

S
ecretary

o
f

S
tate

o
f

its
jurisdiction

o
forganization

or
other

applicable
G

overnm
ental

E
ntity

the
am

endm
ent

to
its

certificate
or

articles
o

f
incorporation,

articles
o

fassociation,
or

sim
ilar

organizational
docum

ent
("C

harter")
in

substantially
the

form
attached

hereto
as

A
nnex

A
(the

"C
ertificate

o
fD

esignations")
and

such
filing

shall
have

been
accepted;

(iv)
(A

)
the

C
om

pany
shall

have
effected

such
changes

to
its

com
pensation,

bonus,
incentive

and
other

benefit
plans,

arrangem
ents

and
agreem

ents
(including

golden
parachute,

severance
and

em
ploym

entagreem
ents)

(collectively,
"B

enefit
P

lans")
w

ith
respect

to
its

S
enior

E
xecutive

O
fficers

(and
to

the
extent

necessary
for

such
changes

to
be

legally
enforceable,

each
o

f
its

S
enior

E
xecutive

O
fficers

shall
have

duly
consented

in
w

riting
to

such
changes),

as
m

ay
be

necessary,
during

the
period

that
the

Investor
ow

ns
any

debt
or

equity
securities

o
fthe

C
om

pany
acquired

pursuant
to

this
A

greem
ent

or
the

W
arrant,

in
order

to
com

ply
w

ith
S

ection
III

(b)
o

fthe
E

m
ergency

E
conom

ic
S

tabilization
A

cto
f2

0
0

8
("E

E
SA

")
as

im
plem

ented
by

guidance
or

regulation
thereunder

that
has

been
issued

and
is

in
effect

as
o

fthe
C

losing
D

ate,
and

(B
)

the
Investor

shall
have

received
a

certificate
signed

on
behalfo

fthe
C

om
pany

by
a

senior
executive

officer
certifying

to
the

effectthat
the

condition
set

forth
in

S
ection

I.2(d)(iv)(A
)

has
been

satisfied;(v)
each

o
fthe

C
om

pany's
S

enior
E

xecutive
O

fficers
shall

have
delivered

to
the

Investor
a

w
ritten

w
aiver

in
the

form
attached

hereto
as

A
nnex

B
releasing

the
Investor

from
any

claim
s

that
such

S
enior

E
xecutive

O
fficers

m
ay

otherw
ise

have
as

a
result

o
fthe

issuance,
on

or
prior

to
the

C
losing

D
ate,

o
fany

regulations
w

hich
require

the
m

odification
of,

and
the

agreem
ent

o
fthe

C
om

pany
hereunder

to
m

odify,
the

term
s

o
f

any
B

enefit
P

lans
w

ith
respect

to
its

S
enior

E
xecutive

O
fficers

to
elim

inate
any

provisions
o

fsuch
B

enefit
P

lans
that

w
ould

not
be

in
com

pliance
w

ith
the

requirem
ents

o
fS

ection
Ill(b

)
o

fthe
E

E
S

A
as

im
plem

ented
by

guidance
or

regulation
thereunder

that
has

been
issued

and
is

in
effectas

o
fthe

C
losing

D
ate;

(vi)
the

C
om

pany
shall

have
delivered

to
the

Investor
a

w
ritten

opinion
from

counsel
to

the
C

om
pany

(w
hich

m
ay

be
internal

counsel),
addressed

to
the

Investor
and

dated
as

o
fthe

C
losing

D
ate,

in
substantially

the
form

attached
hereto

as
A

nnex
C

;

(vii)
the

C
om

pany
shall

have
delivered

certificates
in

proper
form

or,
w

ith
the

prior
consent

o
fthe

Investor,
evidence

o
fshares

in
book-entry

form
,

evidencing
the

P
referred

S
hares

to
Investor

or
its

designee(s);
and

-3-
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(viii)
the

C
om

pany
shall

have
duly

executed
the

W
arrant

in
substantially

the
form

attached
hereto

as
A

nnex
D

and
delivered

such
executed

W
arrant

to
the

Investor
or

its
designee(s).

1.3
Interpretation.

W
hen

a
reference

is
m

ade
in

this
A

greem
ent

to
"R

ecitals,"
"A

rticles,"
"S

ections,"
or

"A
nnexes"

such
reference

shall
be

to
a

R
ecital,

A
rticle

or
S

ection
of,

or
A

nnex
to,

this
S

ecurities
P

urchase
A

greem
ent-

S
tandard

T
erm

s,
and

a
reference

to
"S

chedules"
shall

be
to

a
S

chedule
to

the
L

etter
A

greem
ent,

in
each

case,
unless

otherw
ise

indicated.
T

he
term

s
defined

in
the

singular
have

a
com

parable
m

eaning
w

hen
used

in
the

plural,
and

vice
versa.

R
eferences

to
"herein",

"h
ereo

f',
"hereunder"

and
the

like
refer

to
this

A
greem

ent
as

a
w

hole
and

not
to

any
particular

section
or

provision,
unless

the
context

requires
otherw

ise.
T

he
table

o
fcontents

and
headings

contained
in

this
A

greem
ent

are
for

reference
purposes

only
and

are
not

part
o

fthis
A

greem
ent.

W
henever

the
w

ords
"include,"

"includes"
or

"including"
are

used
in

this
A

greem
ent,

they
shall

be
deem

ed
follow

ed
by

the
w

ords
"w

ithout
lim

itation."
N

o
rule

o
fconstruction

against
the

draftsperson
shall

be
applied

in
connection

w
ith

the
interpretation

or
enforcem

ento
fthis

A
greem

ent,
as

this
A

greem
ent

is
the

product
o

f
negotiation

betw
een

sophisticated
parties

advised
by

counsel.
A

ll
references

to
"$

"
or

"dollars"
m

ean
the

law
ful

currency
o

fthe
U

nited
S

tates
o

fA
m

erica.
E

xcept
as

expressly
stated

in
this

A
greem

ent,
all

references
to

any
statute,

rule
or

regulation
are

to
the

statute,
rule

or
regulation

as
am

ended,
m

odified,
supplem

ented
or

replaced
from

tim
e

to
tim

e
(and,

in
the

case
o

f
statutes,

include
any

rules
and

regulations
prom

ulgated
under

the
statute)

and
to

any
section

o
fany

statute,
rule

or
regulation

include
any

successor
to

the
section.

R
eferences

to
a

"business
day"

shall
m

ean
any

day
except

S
aturday,

S
unday

and
any

day
on

w
hich

banking
institutions

in
the

S
tate

o
fN

ew
Y

ork
generally

are
authorized

or
required

by
law

or
other

governm
ental

actions
to

close.

A
rticle

II
R

epresentations
and

W
arranties

2.1
D

isclosure.

(a)
"C

om
pany

M
aterialA

dverse
E

ffect"
m

eans
a

m
aterial

adverse
effecton

(i)
the

business,
results

o
foperation

or
financial

condition
o

fthe
C

om
pany

and
its

consolidated
subsidiaries

taken
as

a
w

hole;provided,
how

ever,
that

C
om

pany
M

aterial
A

dverse
E

ffect
shall

not
be

deem
ed

to
include

the
effects

o
f

(A
)

changes
after

the
date

o
fthe

L
etter

A
greem

ent
(the

"Signing
D

ale")
in

general
business,

econom
ic

or
m

arket
conditions

(including
changes

generally
in

prevailing
interest

rates,
credit

availability
and

liquidity,
currency

exchange
rates

and
price

levels
or

trading
volum

es
in

the
U

nited
S

tates
or

foreign
securities

or
credit

m
arkets),

or
any

outbreak
or

escalation
o

f
hostilities,

declared
or

undeclared
acts

o
fw

ar
or

terrorism
,

in
each

case
generally

affecting
the

industries
in

w
hich

the
C

om
pany

and
its

subsidiaries
operate,

(B
)

changes
or

proposed
changes

after
the

S
igning

D
ate

in
generally

accepted
accounting

principles
in

the
U

nited
S

tates
(H

G
A

A
P

")
or

regulatory
accounting

requirem
ents,

or
authoritative

interpretations
thereof,

(C
)

changes
o

r
proposed

changes
after

the
S

igning
D

ate
in

securities,
banking

and
other

law
s

o
fgeneral

applicability
or

related
policies

o
r

interpretations
o

f
G

overnm
ental

E
ntities

(in
the

case
o

f
each

o
fthese

clauses
(A

),
(8

)
and

(C
),

other
than

changes
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or
occurrences

to
the

extent
that

such
changes

or
occurrences

have
or

w
ould

reasonably
be

expected
to

have
a

m
aterially

disproportionate
adverse

effect
on

the
C

om
pany

and
its

consolidated
subsidiaries

taken
as

a
w

hole
relative

to
com

parable
U

.S.
banking

or
financial

services
organizations),

or
(D

)
changes

in
the

m
arket

price
or

trading
volum

e
o

fthe
C

om
m

on
S

tock
or

any
other

equity,
equity-related

or
debt

securities
o

fthe
C

om
pany

or
its

consolidated
subsidiaries

(it
being

understood
and

agreed
that

the
exception

set
forth

in
this

clause
(D

)
does

not
apply

to
the

underlying
reason

giving
rise

to
or

contributing
to

any
such

change);
or

(ii)
the

ability
o

fthe
C

om
pany

to
consum

m
ate

the
P

urchase
and

the
other

transactions
contem

plated
by

this
A

greem
ent

and
the

W
arrantand

perform
its

obligations
hereunder

or
thereunder

on
a

tim
ely

basis.

(b)
"P

reviously
D

isclosed'm
eans

inform
ation

set
forth

or
incorporated

in
the

C
om

pany's
A

nnual
R

eport
on

F
orm

IO
-K

for
the

m
ost

recently
com

pleted
fiscal

year
o

fthe
C

om
pany

filed
w

ith
the

S
ecurities

and
E

xchange
C

om
m

ission
(the

"SE
C

")
prior

to
the

S
igning

D
ate

(the
"L

ast
F

iscal
Year")

or
in

its
other

reports
and

form
s

filed
w

ith
or

furnished
to

the
SE

C
under

S
ections

13(a),
14(a)

or
15(d)

o
fthe

S
ecurities

E
xchange

A
ct

o
f

1934
(the

"E
xchange

A
ct")

on
or

after
the

last
day

o
fthe

L
ast

Fiscal
Y

ear
and

prior
to

the
S

igning
D

ate.

2.2
R

epresentations
and

W
arranties

o
fthe

C
om

pany.
E

xcept
as

P
reviously

D
isclosed,

the
C

om
pany

represents
and

w
arrants

to
the

Investor
that

as
o

fthe
S

igning
D

ate
and

as
o

fthe
C

losing
D

ate
(or

such
other

date
specified

herein):

(a)
O

rganization,
A

uthority
and

S
ignificant

S
ubsidiaries.T

he
C

om
pany

has
been

duly
incorporated

and
is

validly
existing

and
in

good
standing

under
the

law
s

o
f

its
jurisdiction

o
f

organization,
w

ith
the

necessary
pow

er
and

authority
to

ow
n

its
properties

and
conduct

its
business

in
all

m
aterial

respects
as

currently
conducted,

and
except

as
has

not,
individually

or
in

the
aggregate,

had
and

w
ould

not
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

has
been

duly
qualified

as
a

foreign
corporation

for
the

transaction
o

fbusiness
and

is
in

good
standing

under
the

law
s

o
feach

otherjurisdiction
in

w
hich

it
ow

ns
or

leases
properties

or
conducts

any
business

so
as

to
require

such
qualification;

each
subsidiary

o
fthe

C
om

pany
that

is
a

"significant
subsidiary"

w
ithin

the
m

eaning
o

fR
ule

I-02(w
)

o
fR

egulation
S-X

under
the

S
ecurities

A
ct

o
f

1933
(the

"Securities
A

ct")
has

been
duly

organized
and

is
validly

existing
in

good
standing

under
the

law
s

o
f

its
jurisdiction

o
forganization.

T
he

C
harter

and
bylaw

s
o

fthe
C

om
pany,

copies
o

fw
hich

have
been

provided
to

the
Investor

prior
to

the
S

igning
D

ate,
are

true,
com

plete
and

correct
copies

o
fsuch

docum
ents

as
in

full
force

and
effect

as
o

fthe
S

igning
D

ate.

(b)
C

apitalization.
T

he
authorized

capital
stock

o
fthe

C
om

pany,
and

the
outstanding

capital
stock

o
fthe

C
om

pany
(including

securities
convertible

into,
or

exercisable
or

exchangeable
for,

capital
stock

o
fthe

C
om

pany)
as

o
fthe

m
ost

recent
fiscal

m
onth-end

preceding
the

S
igning

D
ate

(the
"C

apitalization
D

ate")
is

set
forth

on
S

chedule
B

.
T

he
outstanding

shares
o

fcapital
stock

o
fthe

C
om

pany
have

been
duly

authorized
and

are
validly

issued
and

outstanding,
fully

paid
and

nonassessable,
and

subjectto
no

preem
ptive

rights
(and

w
ere

not
issued

in
violation

o
fany

preem
ptive

rights).
E

xceptas
provided

in
the

W
arrant,

as
o

f
the

S
igning

D
ate,

the
C

om
pany

does
not

have
outstanding

any
securities

or
other

obligations
providing

the
holder

the
right

to
acquire

C
om

m
on

S
tock

that
is

not
reserved

for
issuance

as
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specified
on

S
chedule

B
,

and
the

C
om

pany
has

not
m

ade
any

other
com

m
itm

ent
to

authorize,
issue

or
sell

any
C

om
m

on
S

tock.
S

ince
the

C
apitalization

D
ate,

the
C

om
pany

has
not

issued
any

shares
o

fC
om

m
on

S
tock,

other
than

(i)
shares

issued
upon

the
exercise

o
fstock

options
or

delivered
under

other
equity-based

aw
ards

or
other

convertible
securities

or
w

arrants
w

hich
w

ere
issued

and
outstanding

on
the

C
apitalization

D
ate

and
disclosed

on
S

chedule
B

an
d

(ii)
shares

disclosed
on

S
chedule

B
.

(c)
P

referred
S

hares.
T

he
P

referred
S

hares
have

been
duly

and
validly

authorized,
and,

w
hen

issued
and

delivered
pursuant

to
this

A
greem

ent,
such

P
referred

S
hares

w
ill

be
duly

and
validly

issued
and

fully
paid

and
non-assessable,

w
ill

not
be

issued
in

violation
o

f
any

preem
ptive

rights,
and

w
ill

rank
paripassu

w
ith

or
senior

to
all

other
series

or
classes

o
f

P
referred

S
tock,

w
hether

or
not

issued
or

outstanding,
w

ith
respect

to
the

paym
ent

o
fdividends

and
the

distribution
o

fassets
in

the
event

o
fany

dissolution,
liquidation

or
w

inding
up

o
fthe

C
om

pany.

(d)
T

he
W

arrant
and

W
arrant

S
hares.

T
he

W
arrant

has
been

duly
authorized

and,
w

hen
executed

and
delivered

as
contem

plated
hereby,

w
ill

constitute
a

valid
and

legally
binding

obligation
o

fthe
C

om
pany

enforceable
against

the
C

om
pany

in
accordance

w
ith

its
term

s,
except

as
the

sam
e

m
ay

be
lim

ited
by

applicable
bankruptcy,

insolvency,
reorganization,

m
oratorium

or
sim

ilar
Jaw

s
affecting

the
enforcem

ent
o

fcreditors'
rights

generally
and

general
equitable

principles,
regardless

o
f

w
hether

such
enforceability

is
considered

in
a

proceeding
at

law
or

in
equity

("B
ankruptcy

E
xceptions").

T
he

shares
o

fC
om

m
on

S
tock

issuable
upon

exercise
o

fth
e

W
arrant

(th
e"

W
arrant

Shares")
have

been
duly

authorized
and

reserved
for

issuance
upon

exercise
o

fthe
W

arrant
and

w
hen

so
issued

in
accordance

w
ith

the
term

s
o

fthe
W

arrant
w

ill
be

validly
issued,

fully
paid

and
non-assessable,

subject,
ifapplicable,

to
the

approvals
o

f
its

stockholders
set

forth
on

S
chedule

C
.

(e)
A

uthorization,
E

nforceability.

(i)
T

he
C

om
pany

has
the

corporate
pow

er
and

authority
to

execute
and

deliver
this

A
greem

entand
the

W
arrant

and,
subject,

ifapplicable,
to

the
approvals

o
f

its
stockholders

set
forth

on
S

chedule
C

,
to

carry
out

its
obligations

hereunder
and

thereunder
(w

hich
includes

the
issuance

o
fthe

P
referred

S
hares,

W
arrant

and
W

arrant
S

hares).
T

he
execution,

delivery
and

perform
ance

by
the

C
om

pany
o

f
this

A
greem

ent
and

the
W

arrant
and

the
consum

m
ation

o
fthe

transactions
contem

plated
hereby

and
thereby

have
been

duly
authorized

by
all

necessary
corporate

action
on

the
part

o
fthe

C
om

pany
and

its
stockholders,

and
no

further
approval

or
authorization

is
required

on
the

parto
f

the
C

om
pany,

subject,
in

each
case,

ifapplicable,
to

the
approvals

o
f

its
stockholders

set
forth

on
S

chedule
C

.
T

his
A

greem
ent

is
a

valid
and

binding
obligation

o
fthe

C
om

pany
enforceable

against
the

C
om

pany
in

accordance
w

ith
its

term
s,

subject
to

the
B

ankruptcy
E

xceptions.

(ii)
T

he
execution,

delivery
and

perform
ance

by
the

C
om

pany
o

fthis
A

greem
ent

and
the

W
arrant

and
the

consum
m

ation
o

fthe
transactions

contem
plated

hereby
and

thereby
and

com
pliance

by
the

C
om

pany
w

ith
the

provisions
hereofand
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thereof,
w

ill
not

(A
)

violate,
conflict

w
ith,

or
result

in
a

breach
o

fany
provision

of,
or

constitute
a

default
(or

an
event

w
hich,

w
ith

notice
or

lapse
o

ftim
e

or
both,

w
ould

constitute
a

default)
under,

or
result

in
the

term
ination

of,
or

accelerate
the

perform
ance

required
by,

or
result

in
a

right
o

fterm
ination

or
acceleration

of,
or

result
in

the
creation

of,
any

lien,
security

interest,
charge

or
encum

brance
upon

any
o

fthe
properties

or
assets

o
fthe

C
om

pany
or

any
C

om
pany

S
ubsidiary

under
any

o
fthe

term
s,

conditions
or

provisions
o

f(i)
subject,

ifapplicable,
to

the
approvals

o
fthe

C
om

pany's
stockholders

set
forth

on
S

chedule
C

,
its

organizational
docum

ents
or

(ii)
any

note,
bond,

m
ortgage,

indenture,
deed

o
ftrust,

license,
lease,

agreem
ent

or
other

instrum
ent

or
obligation

to
w

hich
the

C
om

pany
or

any
C

om
pany

S
ubsidiary

is
a

party
or

by
w

hich
it

or
any

C
om

pany
S

ubsidiary
m

ay
be

bound,
or

to
w

hich
the

C
om

pany
or

any
C

om
pany

S
ubsidiary

or
any

o
fthe

properties
or

assets
o

fthe
C

om
pany

or
any

C
om

pany
S

ubsidiary
m

ay
be

subject,
or

(B
)

subject
to

com
pliance

w
ith

the
statutes

and
regulations

referred
to

in
the

next
paragraph,

violate
any

statute,
rule

or
regulation

or
any

judgm
ent,

ruling,
order,

w
rit,

injunction
or

decree
applicable

to
the

C
om

pany
or

any
C

om
pany

S
ubsidiary

or
any

o
ftheir

respective
properties

or
assets

except,
in

the
case

o
fclauses

(A
)(ii)

and
(B

),
for

those
occurrences

that,
individually

or
in

the
aggregate,

have
not

had
and

w
ould

not
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect.

(iii)
O

ther
than

the
filing

o
fthe

C
ertificate

o
f

D
esignations

w
ith

the
S

ecretary
o

fS
tate

o
f

its
jurisdiction

o
forganization

or
other

applicable
G

overnm
ental

E
ntity,

any
current

report
on

F
orm

8-K
required

to
be

filed
w

ith
the

S
E

C
,

such
filings

and
approvals

as
are

required
to

be
m

ade
or

obtained
under

any
state

"blue
sky"

law
s,

the
filing

o
fany

proxy
statem

ent
contem

plated
by

S
ection

3.1
and

such
as

have
been

m
ade

or
obtained,

no
notice

to,
filing

w
ith,

exem
ption

or
review

by,
or

authorization,
consent

or
approval

of,
any

G
overnm

ental
E

ntity
is

required
to

be
m

ade
or

obtained
by

the
C

om
pany

in
connection

w
ith

the
consum

m
ation

by
the

C
om

pany
o

fthe
P

urchase
except

for
any

such
notices,

filings,
exem

ptions,
review

s,
authorizations,

consents
and

approvals
the

failure
o

f
w

hich
to

m
ake

or
obtain

w
ould

not,
individually

or
in

the
aggregate,

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect.

(f)
A

nti-takeover
P

rovisions
and

R
ights

Plan.
T

he
B

oard
o

f
D

irectors
o

fthe
C

om
pany

(the
"B

oard
o

fD
irectors")

has
taken

all
necessary

action
to

ensure
that

the
transactions

contem
plated

by
this

A
greem

ent
and

the
W

arrant
and

the
consum

m
ation

o
fthe

transactions
contem

plated
hereby

and
thereby,

including
the

exercise
o

fthe
W

arrant
in

accordance
w

ith
its

term
s,

w
ill

be
exem

pt
from

any
anti-takeover

or
sim

ilar
provisions

o
fthe

C
om

pany's
C

harter
and

bylaw
s,

and
any

other
provisions

o
fany

applicable
"m

oratorium
",

"control
share",

"fair
price",

"interested
stockholder"

or
other

anti-takeover
law

s
and

regulations
o

fany
jurisdiction.

T
he

C
om

pany
has

taken
all

actions
necessary

to
render

any
stockholders'

rights
plan

o
f

the
C

om
pany

inapplicable
to

this
A

greem
ent

and
the

W
arrantand

the
consum

m
ation

o
fthe

transactions
contem

plated
hereby

and
thereby,

including
the

exercise
o

fthe
W

arrant
by

the
Investor

in
accordance

w
ith

its
term

s.

(g)
N

o
C

om
panY

M
aterial

A
dverse

E
ffect.

S
ince

the
last

day
o

fthe
last

com
pleted

fiscal
period

for
w

hich
the

C
om

pany
has

filed
a

Q
uarterly

R
eport

on
Form

IO
-Q

or
an

A
nnual
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R
eport

on
F

orm
10-K

w
ith

the
SE

C
prior

to
the

S
igning

D
ate,

no
fact,

circum
stance,

event,
change,

occurrence,
condition

or
developm

ent
has

occurred
that,

individually
or

in
the

aggregate,
has

had
or

w
ould

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect.

(h)
C

om
pany

F
inancial

S
tatem

ents.
E

ach
o

fthe
consolidated

financial
statem

ents
o

f
the

C
om

pany
and

its
consolidated

subsidiaries
(collectively

the
"C

om
pany

F
inancial

Statem
ents")

included
or

incorporated
by

reference
in

the
C

om
pany

R
eports

filed
w

ith
the

SE
C

since
D

ecem
ber

31,
2006,

present
fairly

in
all

m
aterial

respects
the

consolidated
financial

position
o

fthe
C

om
pany

and
its

consolidated
subsidiaries

as
o

fthe
dates

indicated
therein

(or
if

am
ended

prior
to

the
S

igning
D

ate,
as

o
fthe

date
o

fsuch
am

endm
ent)

and
the

consolidated
results

o
ftheir

operations
for

the
periods

specified
therein;

and
except

as
stated

therein,
such

financial
statem

ents
(A

)
w

ere
prepared

in
conform

ity
w

ith-G
A

A
P

applied
on

a
consistent

basis
(except

as
m

ay
be

noted
therein),

(B
)

have
been

prepared
from

,
and

are
in

accordance
w

ith,
the

books
and

records
o

fthe
C

om
pany

and
the

C
om

pany
S

ubsidiaries
and

(C
)

com
plied

as
to

form
,

as
o

ftheir
respective

dates
o

ffiling
w

ith
the

S
E

C
,

in
all

m
aterial

respects
w

ith
the

applicable
accounting

requirem
ents

and
w

ith
the

published
rules

and
regulations

o
fthe

S
E

C
w

ith
respect

thereto.(i)
R

eports.

(i)
S

ince
D

ecem
ber

31,
2006,

the
C

om
pany

and
each

subsidiary
o

fthe
C

om
pany

(each
a

"C
om

pany
Subsidiary"

and,
collectively,the

"C
om

pany
Subsidiaries")

has
tim

ely
filed

all
reports,

registrations,
docum

ents,
filings,

statem
ents

and
subm

issions,
together

w
ith

any
am

endm
ents

thereto,
that

it
w

as
required

to
file

w
ith

any
G

overnm
ental

E
ntity

(the
foregoing,

collectively,
the

"C
om

pany
R

eports")
and

has
paid

all
fees

and
assessm

ents
due

and
payable

in
connection

therew
ith,

except,
in

each
case,

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect.

A
s

o
ftheir

respective
dates

o
ffiling,

the
C

om
pany

R
eports

com
plied

in
all

m
aterial

respects
w

ith
all

statutes
and

applicable
rules

and
regulations

o
fthe

applicable
G

overnm
ental

E
ntities.

In
the

case
o

feach
such

C
om

pany
R

eport
filed

w
ith

or
furnished

to
the

S
E

C
,

such
C

om
pany

R
eport

(A
)

did
not,

as
o

f
its

date
or

ifam
ended

prior
to

the
S

igning
D

ate,
as

o
fthe

date
o

fsuch
am

endm
ent,

contain
an

untrue
statem

ent
o

fa
m

aterial
fact

or
om

it
to

state
a

m
aterial

fact
necessary

in
order

to
m

ake
the

statem
ents

m
ade

therein,
in

light
o

fthe
circum

stances
under

w
hich

they
w

ere
m

ade,
not

m
isleading,

and
(B

)
com

plied
as

to
form

in
all

m
aterial

respects
w

ith
the

applicable
requirem

ents
o

f
the

S
ecurities

A
ct

and
the

E
xchange

A
ct.

W
ith

respect
to

all
other

C
om

pany
R

eports,
the

C
om

pany
R

eports
w

ere
com

plete
and

accurate
in

all
m

aterial
respects

as
o

ftheir
respective

dates.
N

o
executive

officer
o

fthe
C

om
pany

or
any

C
om

pany
S

ubsidiary
has

failed
in

any
respect

to
m

ake
the

certifications
required

o
fhim

or
her

under
S

ection
302

or
906

o
fthe

S
arbanes-O

xley
A

ct
of2002.

(ii)
T

he
records,

system
s,

controls,
data

and
inform

ation
o

fthe
C

om
pany

and
the

C
om

pany
S

ubsidiaries
are

recorded,
stored,

m
aintained

and
operated

under
m

eans
(including

any
electronic,

m
echanical

or
photographic

process,
w

hether
com

puterized
or

not)
that

are
under

the
exclusive

ow
nership

and
direct

control
o

fthe
C

om
pany

or
the
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C
om

pany
S

ubsidiaries
o

r
their

accountants
(including

all
m

eans
o

faccess
thereto

and
therefrom

),
except

for
any

non-exclusive
ow

nership
and

non-direct
control

that
w

ould
not

reasonably
be

expected
to

have
a

m
aterial

adverse
effect

on
the

system
o

f
internal

accounting
controls

described
below

in
this

S
ection

2.2(i)(ii).
T

h
e

C
o

m
p

an
y

(A
)

has
im

plem
ented

and
m

aintains
disclosure

controls
and

procedures
(as

defined
in

R
ule

l3a-15(e)
o

f
the

E
xchange

A
ct)

to
ensure

that
m

aterial
inform

ation
relating

to
the

C
om

pany,
including

the
consolidated

C
o

m
p

an
y

S
ubsidiaries,

is
m

ade
know

n
to

the
ch

ief
executive

officer
and

the
ch

ief
financial

officer
o

f
the

C
o

m
p

an
y

by
others

w
ithin

those
entities,

and
(B

)
has

disclosed,
based

on
its

m
ost

recent
evaluation

prior
to

the
S

igning
D

ate,
to

the
C

o
m

p
an

y
's

outside
auditors

and
the

audit
com

m
ittee

o
f

the
B

oard
o

f
D

irectors
(x)

any
significantdeficiencies

and
m

aterial
w

eaknesses
in

the
design

o
r

operation
o

f
internal

controls
over

financial
reporting

(as
defined

in
R

ule
l3a-15(f)

o
f

the
E

xchange
A

ct)
that

are
reasonably

likely
to

adversely
affect

the
C

o
m

p
an

y
's

ability
to

record,
process,

sum
m

arize
and

report
financial

inform
ation

and
(y)

any
fraud,

w
hether

or
not

m
aterial,

that
involves

m
an

ag
em

en
t

o
r

other
em

ployees
w

ho
have

a
significant

role
in

the
C

o
m

p
an

y
's

internal
controls

over
financial

reporting.

U
)

N
o

U
ndisclosed

L
iabilities.

N
either

the
C

om
pany

nor
any

o
f

the
C

o
m

p
an

y
S

ubsidiaries
has

any
liabilities

or
obligations

o
fany

nature
(absolute,

accrued,
contingent

or
otherw

ise)
w

hich
are

not
properly

reflected
or

reserved
against

in
the

C
o

m
p

an
y

F
inancial

S
tatem

ents
to

the
extent

required
to

be
so

reflected
o

r
reserved

against
in

accordance
w

ith
G

A
A

P
,

except
for

(A
)

liabilities
that

have
arisen

since
the

last
fiscal

year
end

in
the

ordinary
and

usual
course

o
f

business
and

consistent
w

ith
past

practice
and

(B
)

liabilities
that,

individually
or

in
the

aggregate,
have

not
had

and
w

ould
not

reasonably
be

expected
to

have
a

C
o

m
p

an
y

M
aterial

A
dverse

E
ffect.

(k)
O

ffering
o

f
S

ecurities.
N

either
the

C
o

m
p

an
y

nor
any

person
acting

on
its

b
eh

alf
has

taken
any

action
(including

any
offering

o
fany

securities
o

f
the

C
o

m
p

an
y

under
circum

stances
w

hich
w

ould
require

the
integration

o
f

such
offering

w
ith

the
offering

o
fany

o
f

the
P

urchased
S

ecurities
under

the
S

ecurities
A

ct,
and

the
rules

and
regulations

o
f

the
S

E
C

prom
ulgated

thereunder),
w

hich
m

ight
subject

the
offering,

issuance
o

r
sale

o
f

any
o

f
the

P
urchased

S
ecurities

to
Investor

pursuant
to

this
A

greem
ent

to
the

registration
requirem

ents
o

f
the

S
ecurities

A
ct.

(I)
L

itigation
and

O
th

er
P

roceedings.
E

xcept
(i)

as
set

forth
on

S
chedule

D
o

r
(ii)

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

there
is

no
(A

)
pending

or,
to

the
know

ledge
o

fthe
C

o
m

p
an

y
,

threatened,
claim

,
action,

suit,
investigation

o
r

proceeding,
against

the
C

o
m

p
an

y
or

any
C

o
m

p
an

y
S

ubsidiary
o

r
to

w
hich

any
o

f
their

assets
are

subject
nor

is
the

C
o

m
p

an
y

or
any

C
o

m
p

an
y

S
ubsidiary

subject
to

any
order, ju

d
g

m
en

to
r

decree
o

r
(B

)
unresolved

violation,
criticism

or
exception

by
any

G
overnm

ental
E

ntity
w

ith
respectto

any
report

o
r

relating
to

any
exam

inations
o

r
inspections

o
f

the
C

om
pany

or
any

C
o

m
p

an
y

S
ubsidiaries.

(m
)

C
om

pliance
w

ith
L

aw
s.

E
xcept

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

o
m

p
an

y
M

aterial
A

dverse
E

ffect,
the

C
o

m
p

an
y

and
the
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C
om

pany
S

ubsidiaries
have

all
perm

its,
licenses,

franchises,
authorizations,

orders
and

approvals
of,

and
have

m
ade

all
filings,

applications
and

registrations
w

ith,
G

overnm
ental

E
ntities

that
are

required
in

order
to

perm
it

them
to

ow
n

or
lease

their
properties

and
assets

and
to

carry
on

their
business

as
presently

conducted
and

that
are

m
aterial

to
the

business
o

fthe
C

om
pany

or
such

C
om

pany
S

ubsidiary.
E

xcept
as

set
forth

on
S

chedule
E,

the
C

om
pany

and
the

C
om

pany
S

ubsidiaries
have

com
plied

in
all

respects
and

are
not

in
default

or
violation

of,
and

none
o

f
them

is,
to

the
know

ledge
o

f
the

C
om

pany,
under

investigation
w

ith
respect

to
or,

to
the

know
ledge

o
f

the
C

om
pany,

have
been

threatened
to

be
charged

w
ith

or
given

notice
o

fany
violation

of,
any

applicable
dom

estic
(federal,

state
o

r
local)

or
foreign

law
,

statute,
ordinance,

license,
rule,

regulation,
policy

or
guideline,

order,
dem

and,
w

rit,
injunction,

decree
orjudgm

ent
o

fany
G

overnm
ental

E
ntity,

other
than

such
noncom

pliance,
defaults

or
violations

that
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect.

E
xcept

for
statutory

or
regulatory

restrictions
o

fgeneral
application

or
as

set
forth

on
S

chedule
E

,
no

G
overnm

ental
E

ntity
has

placed
any

restriction
on

the
business

or
properties

o
f

the
C

om
pany

or
any

C
om

pany
S

ubsidiary
that

w
ould,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect.

(n)
E

m
ployee

B
enefit

M
atters.

E
xcept

as
w

ould
not

reasonably
be

expected
to

have,
either

individually
or

in
the

aggregate,
a

C
om

pany
M

aterial
A

dverse
E

ffect:
(A

)
each

"em
ployee

benefit
plan"

(w
ithin

the
m

eaning
o

fS
ection

3(3)
o

f
the

E
m

ployee
R

etirem
ent

Incom
e

S
ecurity

A
ct

o
f

1974,
as

am
ended

("E
R

ISA
"))

providing
benefits

to
any

current
or

form
er

em
ployee,

officer
or

director
o

fthe
C

om
pany

or
any

m
em

ber
o

f
its

"C
ontrolled

G
roup"

(defined
as

any
organization

w
hich

is
a

m
em

ber
o

f
a

controlled
group

o
fcorporations

w
ithin

the
m

eaning
o

f
S

ection
4

J4
o

fthe
Internal

R
evenue

C
ode

o
f

J986,
as

am
ended

(the
"C

ode"))
that

is
sponsored,

m
aintained

or
contributed

to
by

the
C

om
pany

or
any

m
em

ber
o

f
its

C
ontrolled

G
roup

and
for

w
hich

the
C

om
pany

or
any

m
em

ber
o

f
its

C
ontrolled

G
roup

w
ould

have
any

liability,
w

hether
actual

or
contingent

(each,
a

"P
lan")

has
been

m
aintained

in
com

pliance
w

ith
its

term
s

and
w

ith
the

requirem
ents

o
f

all
applicable

statutes,
rules

and
regulations,

including
E

R
IS

A
and

the
C

ode;
(B

)
w

ith
respect

to
each

P
lan

subject
to

T
itle

IV
o

f
E

R
IS

A
(including,

for
purposes

o
f

this
clause

(B
),

any
plan

subject
to

T
itle

IV
o

f
E

R
IS

A
that

the
C

om
pany

or
any

m
em

ber
o

f
its

C
ontrolled

G
roup

previously
m

aintained
or

contributed
to

in
the

six
years

prior
to

the
S

igning
D

ate),
(I)

no
"reportable

event"
(w

ithin
the

m
eaning

o
f

S
ection

4043(c)
o

f
E

R
IS

A
),

other
than

a
reportable

event
for

w
hich

the
notice

period
referred

to
in

S
ection

4043(c)
o

f
E

R
IS

A
has

been
w

aived,
has

occurred
in

the
three

years
prior

to
the

S
igning

D
ate

or
is

reasonably
expected

to
occur,

(2)
no

"accum
ulated

funding
deficiency"

(w
ithin

the
m

eaning
o

f
S

ection
302

o
f

E
R

IS
A

or
S

ection
412

o
f

the
C

ode),
w

hether
or

not
w

aived,
has

occurred
in

the
three

years
prior

to
the

S
igning

D
ate

or
is

reasonably
expected

to
occur,

(3)
the

fair
m

arket
value

o
f

the
assets

under
each

P
lan

exceeds
the

present
value

o
f

all
benefits

accrued
under

such
P

lan
(determ

ined
based

on
the

assum
ptions

used
to

fund
such

P
lan)

and
(4)

neither
the

C
om

pany
nor

any
m

em
ber

o
f

its
C

ontrolled
G

roup
has

incurred
in

the
six

years
prior

to
the

S
igning

D
ate,

or
reasonably

expects
to

incur,
any

liability
under

T
itle

IV
o

f
E

R
IS

A
(other

than
contributions

to
the

P
lan

or
prem

ium
s

to
the

P
B

G
C

in
the

ordinary
course

and
w

ithout
default)

in
respect

o
fa

P
lan

(including
any

Plan
that

is
a

"m
ultiem

ployer
plan",

w
ithin

the
m

eaning
o

fS
ection

400J(c)(3)
o

f
E

R
IS

A
);

and
(C

)
each

P
lan

that
is

intended
to

be
qualified

under
S

ection
40

I(a)
o

fthe
C

ode
has

received
a

favorable
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determ
ination

letter
from

the
Internal

R
evenue

S
ervice

w
ith

respect
to

its
qualified

status
that

has
not

been
revoked,

or
such

a
determ

ination
letter

has
been

tim
ely

applied
for

but
not

received
by

the
S

igning
D

ate,
and

nothing
has

occurred,
w

hether
by

action
or

by
failure

to
act,

w
hich

could
reasonably

be
expected

to
cause

the
loss,

revocation
or

denial
o

fsuch
qualified

status
or

favorable
determ

ination
letter.

(0)
T

axes.
E

xceptas
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

(i)
the

C
om

pany
and

the
C

om
pany

S
ubsidiaries

have
filed

all
federal,

state,
local

and
foreign

incom
e

and
franchise

T
ax

returns
required

to
be

filed
through

the
S

igning
D

ate,
subject

to
perm

itted
extensions,

and
have

paid
all

T
axes

due
thereon,

and
(ii)

no
T

ax
deficiency

has
been

determ
ined

adversely
to

the
C

om
pany

or
any

o
fthe

C
om

pany
S

ubsidiaries,
nor

does
the

C
om

pany
have

any
know

ledge
o

fany
T

ax
deficiencies.

"T
aY

"
or

"T
axes"

m
eans

any
federal,

state,
local

or
foreign

incom
e,

gross
receipts,

property,
sales,

use,
license,

excise,
franchise,

em
ploym

ent,
payroll,

w
ithholding,

alternative
or

add
on

m
inim

um
,

ad
valorem

,
transfer

or
excise

tax,
or

any
other

tax,
custom

,
duty,

governm
ental

fee
or

other
like

assessm
ent

or
charge

o
f

any
kind

w
hatsoever,

together
w

ith
any

interest
or

penalty,
im

posed
by

any
G

overnm
ental

E
ntity.

(p)
P

roperties
and

L
eases.

E
xcept

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

the
C

om
pany

and
the

C
om

pany
S

ubsidiaries
have

good
and

m
arketable

title
to

all
real

properties
and

all
other

properties
and

assets
ow

ned
by

them
,

in
each

case
free

from
liens,

encum
brances,

claim
s

and
defects

that
w

ould
affect

the
value

thereofor
interfere

w
ith

the
use

m
ade

or
to

be
m

ade
thereof

by
them

.
E

xcept
as

w
ould

not,
individually

or
in

the
aggregate,

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect,
the

C
om

pany
and

the
C

om
pany

S
ubsidiaries

hold
all

leased
real

or
personal

property
under

valid
and

enforceable
leases

w
ith

no
exceptions

that
w

ould
interfere

w
ith

the
use

m
ade

or
to

be
m

ade
thereofby

them
.

(q)
E

nvironm
ental

L
iability.

E
xcept

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect:

(i)
there

is
no

legal,
adm

inistrative,
or

other
proceeding,

claim
or

action
o

f
any

nature
seeking

to
im

pose,
or

that
w

ould
reasonably

be
expected

to
result

in
the

im
position

of,
on

the
C

om
pany

or
any

C
om

pany
S

ubsidiary,
any

liability
relating

to
the

release
o

f
hazardous

substances
as

defined
under

any
local,

state
or

federal
environm

ental
statute,

regulation
or

ordinance,
including

the
C

om
prehensive

E
nvironm

ental
R

esponse,
C

om
pensation

and
L

iability
A

ct o
f

1980,
pending

or,
to

the
C

om
pany's

know
ledge,

threatened
against

the
C

om
pany

or
any

C
om

pany
S

ubsidiary;

(ii)
to

the
C

om
pany's

know
ledge,

there
is

no
reasonable

basis
for

any
such

proceeding,
claim

or
action;

and

(iii)
neither

the
C

om
pany

nor
any

C
om

pany
S

ubsidiary
is

subject
to

any
agreem

ent,
order,judgm

entor
decree

by
or

w
ith

any
court,

G
overnm

ental
E

ntity
or

third
party

im
posing

any
such

environm
ental

liability.
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(r)
R

isk
M

anagem
ent

Instrum
ents.

E
xcept

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

all
derivative

instrum
ents,

including,
sw

aps,
caps,

floors
and

option
agreem

ents,
w

hether
entered

into
for

the
C

o
m

p
an

y
's

ow
n

account,
or

for
the

account
o

fone
or

m
ore

o
fthe

C
om

pany
S

ubsidiaries
or

its
or

their
custom

ers,
w

ere
entered

into
(i)

only
in

the
ordinary

course
o

f
business,

(ii)
in

accordance
w

ith
prudent

practices
and

in
all

m
aterial

respects
w

ith
all

applicable
law

s,
rules,

regulations
and

regulatory
policies

and
(iii)

w
ith

counterparties
believed

to
be

financially
responsible

at
the

tim
e;

and
each

o
f

such
instrum

ents
constitutes

the
valid

and
legally

binding
obligation

o
f

the
C

om
pany

or
one

o
fthe

C
om

pany
S

ubsidiaries,
enforceable

in
accordance

w
ith

its
term

s,
except

as
m

ay
be

lim
ited

by
the

B
ankruptcy

E
xceptions.

N
either

the
C

om
pany

or
the

C
om

pany
S

ubsidiaries,
nor,

to
the

know
ledge

o
fthe

C
om

pany,
any

other
party

thereto,
is

in
breach

o
f

any
o

f
its

obligations
under

any
such

agreem
ent

or
arrangem

ent
other

than
such

breaches
that

w
ould

not,
individually

or
in

the
aggregate,

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect.

(s)
A

greem
ents

w
ith

R
egulatory

A
gencies.

E
xcept

as
set

forth
on

S
chedule

F,
neither

the
C

om
pany

nor
any

C
om

pany
S

ubsidiary
is

subject
to

any
m

aterial
cease-and-desistor

other
sim

ilar
order

or
enforcem

ent
action

issued
by,

or
is

a
party

to
any

m
aterial

w
ritten

agreem
ent,

consent
agreem

ent
or

m
em

orandum
o

f
understanding

w
ith,

or
is

a
party

to
any

com
m

itm
ent

letter
or

sim
ilar

undertaking
to,

or
is

subject
to

any
capital

directive
by,

or
since

D
ecem

ber
31,

2006,
has

adopted
any

board
resolutions

at
the

request
of,

any
G

overnm
ental

E
ntity

(other
than

the
A

ppropriate
F

ederal
B

anking
A

gencies
w

ith
jurisdiction

over
the

C
om

pany
and

the
C

om
pany

S
ubsidiaries)

that
currently

restricts
in

any
m

aterial
respect

the
conduct

o
f

its
business

or
that

in
any

m
aterial

m
anner

relates
to

its
capital

adequacy,
its

liquidity
and

funding
policies

and
practices,

its
ability

to
pay

dividends,
its

credit,
risk

m
anagem

ent
or

com
pliance

policies
or

procedures,
its

internal
controls,

its
m

anagem
ent

or
its

operations
or

business
(each

item
in

this
sentence,

a
"R

egulatory
A

greem
ent"),

nor
has

the
C

om
pany

or
any

C
om

pany
S

ubsidiary
been

advised
since

D
ecem

ber
31,

2006
by

any
such

G
overnm

ental
E

ntity
that

it
is

considering
issuing,

initiating,
ordering,

or
requesting

any
such

R
egulatory

A
greem

ent.
T

he
C

om
pany

and
each

C
om

pany
S

ubsidiary
are

in
com

pliance
in

all
m

aterial
respects

w
ith

each
R

egulatory
A

greem
ent

to
w

hich
it

is
party

or
subject,

and
neither

the
C

om
pany

nor
any

C
om

pany
S

ubsidiary
has

received
any

notice
from

any
G

overnm
ental

E
ntity

indicating
that

either
the

C
om

pany
or

any
C

om
pany

S
ubsidiary

is
not

in
com

pliance
in

all
m

aterial
respects

w
ith

any
such

R
egulatory

A
greem

ent.
"A

ppropriate
F

ederal
B

anking
A

gency"
m

eans
the

"appropriate
F

ederal
banking

agency"
w

ith
respect

to
the

C
om

pany
or

such
C

om
pany

S
ubsidiaries,

as
applicable,

as
defined

in
S

ection
3(q)

o
f

the
F

ederal
D

eposit
Insurance

A
ct

(12
U

.S
.c.

S
ection

1813(q».

(t)
Insurance.

T
he

C
om

pany
and

the
C

om
pany

S
ubsidiaries

are
insured

w
ith

reputable
insurers

against
such

risks
and

in
such

am
ounts

as
the

m
anagem

ent
o

fthe
C

om
pany

reasonably
has

determ
ined

to
be

prudent
and

consistent
w

ith
industry

practice.
T

he
C

om
pany

and
the

C
om

pany
S

ubsidiaries
are

in
m

aterial
com

pliance
w

ith
their

insurance
policies

and
are

not
in

default
under

any
o

f
the

m
aterial

term
s

thereof,
each

such
policy

is
outstanding

and
in

full
force

and
effect,

all
prem

ium
s

and
other

paym
ents

due
under

any
m

aterial
policy

have
been

paid,
and

all
claim

s
thereunder

have
been

filed
in

due
and

tim
ely

fashion,
except,

in
each

case,
as

w
ould

not,
individually

or
in

the
aggregate,

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect.
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(u)
Intellectual

P
roperty.

E
xcept

as
w

ould
not,

individually
or

in
the

aggregate,
reasonably

be
expected

to
have

a
C

om
pany

M
aterial

A
dverse

E
ffect,

(i)
the

C
om

pany
and

each
C

om
pany

S
ubsidiary

ow
ns

or
otherw

ise
has

the
right

to
use,

all
intellectual

property
rights,

including
all

tradem
arks,

trade
dress,

trade
nam

es,
service

m
arks,

dom
ain

nam
es,

patents,
inventions,

trade
secrets,

know
-how

,
w

orks
o

fauthorship
and

copyrights
therein,

that
are

used
in

the
conduct

o
ftheir

existing
businesses

and
all

rights
relating

to
the

plans,
design

and
specifications

o
fany

o
f

its
branch

facilities
("P

roprietary
R

ights")
free

and
clear

o
fall

liens
and

any
claim

s
o

fow
nership

by
current

or
form

er
em

ployees,
contractors,

designers
or

others
and

(ii)
neither

the
C

om
pany

nor
any

o
fthe

C
om

pany
S

ubsidiaries
is

m
aterially

infringing,
diluting,

m
isappropriating

or
violating,

nor
has

the
C

om
pany

or
any

or
the

C
om

pany
S

ubsidiaries
received

any
w

ritten
(or,

to
the

know
ledge

o
fthe

C
om

pany,
oral)

com
m

unications
alleging

that
any

o
f

them
has

m
aterially

infringed,
diluted,

m
isappropriated

or
violated,

any
o

fthe
P

roprietary
R

ights
ow

ned
by

any
other

person.
E

xcept
as

w
ould

not,
individually

or
in

the
aggregate,

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect,
to

the
C

om
pany's

know
ledge,

no
other

person
is

infringing,
diluting,

m
isappropriating

or
violating,

nor
has

the
C

om
pany

or
any

or
the

C
om

pany
S

ubsidiaries
sent

any
w

ritten
com

m
unications

since
January

I,
2006

alleging
thatany

person
has

infringed,
diluted,

m
isappropriated

or
violated,

any
o

fthe
P

roprietary
R

ights
ow

ned
by

the
C

om
pany

and
the

C
om

pany
S

ubsidiaries.

(v)
B

rokers
and

F
inders.

N
o

broker,
finder

or
investm

ent
banker

is
entitled

to
any

financial
advisory,

brokerage,
finder's

or
other

fee
or

com
m

ission
in

connection
w

ith
this

A
greem

ent
or

the
W

arrant
or

the
transactions

contem
plated

hereby
or

thereby
based

upon
arrangem

ents
m

ade
by

or
on

behalf o
fthe

C
om

pany
or

any
C

om
pany

S
ubsidiary

for
w

hich
the

Investor
could

have
any

liability.

A
rticle

III
C

ovenants

3.1
C

om
m

ercially
R

easonable
E

fforts.

(a)
S

ubject
to

the
term

s
and

conditions
o

fthis
A

greem
ent,

each
o

fthe
parties

w
ill

use
its

com
m

ercially
reasonable

efforts
in

good
faith

to
take,

or
cause

to
be

taken,
all

actions,
and

to
do,

or
cause

to
be

done,
all

things
necessary,

proper
or

desirable,
or

advisable
under

applicable
law

s,
so

as
to

perm
it

consum
m

ation
o

fthe
P

urchase
as

prom
ptly

as
practicable

and
otherw

ise
to

enable
consum

m
ation

o
fthe

transactions
contem

plated
hereby

and
shall

use
com

m
ercially

reasonable
efforts

to
cooperate

w
ith

the
other

party
to

that
end.

(b)
Ifthe

C
om

pany
is

required
to

obtain
any

stockholder
approvals

set
forth

on
S

chedule
C

,
then

the
C

om
pany

shall
com

ply
w

ith
this

S
ection

3.1
(b)

and
S

ection
3.1

(c).
T

he
C

om
pany

shall
call

a
special

m
eeting

o
f

its
stockholders,

as
prom

ptly
as

practicable
follow

ing
the

C
losing,

to
vote

on
proposals

(collectively,
the

"Stockholder
P

roposals")
to

(i)
approve

the
exercise

o
fthe

W
arrant

for
C

om
m

on
S

tock
for

purposes
o

fthe
rules

o
fthe

national
security

exchange
on

w
hich

the
C

om
m

on
S

tock
is

listed
and/or

(ii)
am

end
the

C
om

pany's
C

harter
to

increase
the

num
ber

o
fauthorized

shares
o

fC
om

m
on

S
tock

to
at

least
such

num
ber

as
shall

be
sufficient

to
perm

it
the

full
exercise

o
fthe

W
arrant

for
C

om
m

on
S

tock
and

com
ply

w
ith

the
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other
provisions

o
fthis

S
ection

3
.I(b

)
and

S
ection

3.1
(c).

T
he

B
oard

o
f

D
irectors

shall
recom

m
end

to
the

C
o

m
p

an
y

's
stockholders

that
such

stockholders
vote

in
favor

o
fthe

S
tockholder

P
roposals.

In
connection

w
ith

such
m

eeting,
the

C
om

pany
shall

prepare
(and

the
Investor

w
ill

reasonably
cooperate

w
ith

the
C

om
pany

to
prepare)

and
file

w
ith

the
S

E
C

as
prom

ptly
as

practicable
(but

in
no

event
m

ore
than

ten
business

days
after

the
C

losing)
a

prelim
inary

proxy
statem

ent,
shall

use
its

reasonable
best

efforts
to

respond
to

any
com

m
ents

o
f

the
S

E
C

or
its

staffthereon
and

to
cause

a
definitive

proxy
statem

ent
related

to
such

stockholders'
m

eeting
to

be
m

ailed
to

the
C

om
pany's

stockholders
not

m
ore

than
five

business
days

after
clearance

thereofby
the

S
E

C
,

and
shall

use
its

reasonable
best

efforts
to

solicit
proxies

for
such

stockholder
approval

o
fthe

S
tockholder

P
roposals.

T
he

C
om

pany
shall

notify
the

Investor
prom

ptly
o

fthe
receipt

o
fany

com
m

ents
from

the
S

E
C

or
its

staffw
ith

respect
to

the
proxy

statem
ent

and
o

fany
request

by
the

S
E

C
or

its
stafffor

am
endm

ents
or

supplem
ents

to
such

proxy
statem

entor
for

additional
inform

ation
and

w
ill

supply
the

Investor
w

ith
copies

o
fall

correspondence
betw

een
the

C
om

pany
or

any
o

f
its

representatives,
on

the
one

hand,
and

the
S

E
C

or
its

staff,
on

the
other

hand,
w

ith
respect

to
such

proxy
statem

ent.
Ifat

any
tim

e
prior

to
such

stockholders'
m

eeting
there

shall
occur

any
event

that
is

required
to

be
set

forth
in

an
am

endm
ent

or
supplem

ent
to

the
proxy

statem
ent,

the
C

om
pany

shall
as

prom
ptly

as
practicable

prepare
and

m
ail

to
its

stockholders
such

an
am

endm
ent

or
supplem

ent.
E

ach
o

f
the

Investor
and

the
C

om
pany

agrees
prom

ptly
to

correct
any

inform
ation

provided
by

it
or

on
its

behalf
for

use
in

the
proxy

statem
ent

ifand
to

the
extent

that
such

inform
ation

shall
have

becom
e

false
or

m
isleading

in
any

m
aterial

respect,
and

the
C

om
pany

shall
as

prom
ptly

as
practicable

prepare
and

m
ail

to
its

stockholders
an

am
endm

ent
or

supplem
ent

to
correct

such
inform

ation
to

the
extent

required
by

applicable
law

s
and

regulations.
T

he
C

om
pany

shall
consult

w
ith

the
Investor

prior
to

filing
any

proxy
statem

ent,
or

any
am

endm
ent

or
supplem

ent
thereto,

and
provide

the
Investor

w
ith

a
reasonable

opportunity
to

com
m

ent
thereon.

In
the

event
that

the
approval

o
f

any
o

fthe
S

tockholder
P

roposals
is

not
obtained

at
such

special
stockholders

m
eeting,

the
C

om
pany

shall
include

a
proposal

to
approve

(and
the

B
oard

o
f

D
irectors

shall
recom

m
end

approval
of)

each
such

proposal
at

a
m

eeting
o

f
its

stockholders
no

less
than

once
in

each
subsequent

six­
m

onth
period

beginning
on

January
I,

2009
until

all
such

approvals
are

obtained
or

m
ade.

(c)
N

one
o

fthe
inform

ation
supplied

by
the

C
om

pany
or

any
o

fthe
C

om
pany

S
ubsidiaries

for
inclusion

in
any

proxy
statem

ent
in

connection
w

ith
any

such
stockholders

m
eeting

o
fthe

C
om

pany
w

ill,
at

the
date

it
is

filed
w

ith
the

S
E

C
,

w
hen

first
m

ailed
to

the
C

o
m

p
an

y
's

stockholders
and

at
the

tim
e

o
fany

stockholders
m

eeting,
and

at
the

tim
e

o
fany

am
endm

ent
or

supplem
entthereof,

contain
any

untrue
statem

ent
o

f
a

m
aterial

fact
or

om
it

to
state

any
m

aterial
fact

necessary
in

order
to

m
ake

the
statem

ents
therein,

in
light

o
fthe

circum
stances

under
w

hich
they

are
m

ade,
not

m
isleading.

3.2
E

xpenses.
U

nless
otherw

ise
provided

in
this

A
greem

ent
or

the
W

arrant,
each

o
f

the
parties

hereto
w

ill
bear

and
pay

all
costs

and
expenses

incurred
by

it
or

on
its

behalfin
connection

w
ith

the
transactions

contem
plated

under
this

A
greem

ent
and

the
W

arrant,
including

fees
and

expenses
o

f
its

ow
n

financial
or

other
consultants,

investm
ent

bankers,
accountants

and
counsel.3.3

S
ufficiency

o
f

A
uthorized

C
om

m
on

S
tock;

E
xchange

L
isting.
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(a)
D

uring
the

period
from

the
C

losing
D

ate
(or,

ifthe
approval

o
fthe

S
tockholder

P
roposals

is
required,

the
date

o
f

such
approval)

until
the

date
on

w
hich

the
W

arrant
has

been
fully

exercised,
the

C
om

pany
shall

at
all

tim
es

have
reserved

for
issuance,

free
o

f
preem

ptive
or

sim
ilar

rights,
a

sufficient
num

ber
o

fauthorized
and

unissued
W

arrant
S

hares
to

effectuate
such

exercise.
N

othing
in

this
S

ection
3.3

shall
preclude

the
C

om
pany

from
satisfying

its
obligations

in
respect

o
fthe

exercise
o

fthe
W

arrant
by

delivery
o

f
shares

o
f

C
om

m
on

S
tock

w
hich

are
held

in
the

treasury
o

fthe
C

om
pany.

A
s

soon
as

reasonably
practicable

follow
ing

the
C

losing,
the

C
om

pany
shall,

at
its

expense,
cause

the
W

arrant
S

hares
to

be
listed

on
the

sam
e

national
securities

exchange
on

w
hich

the
C

om
m

on
S

tock
is

listed,
subject

to
official

notice
o

f
issuance,

and
shall

m
aintain

such
listing

for
so

long
as

any
C

om
m

on
S

tock
is

listed
on

such
exchange.

(b)
If

requested
by

the
Investor,

the
C

om
pany

shall
prom

ptly
use

its
reasonable

best
efforts

to
cause

the
P

referred
S

hares
to

be
approved

for
listing

on
a

national
securities

exchange
as

prom
ptly

as
practicable

follow
ing

such
request.

3.4
C

ertain
N

otifications
U

ntil
C

losing.
F

rom
the

S
igning

D
ate

until
the

C
losing,

the
C

om
pany

shall
prom

ptly
notify

the
Investor

o
f(i)

any
fact,

event
or

circum
stance

o
f

w
hich

it
is

aw
are

and
w

hich
w

ould
reasonably

be
expected

to
cause

any
representation

or
w

arranty
o

fthe
C

om
pany

contained
in

this
A

greem
ent

to
be

untrue
or

inaccurate
in

any
m

aterial
respect

or
to

cause
any

covenant
or

agreem
ento

fthe
C

om
pany

contained
in

this
A

greem
ent

not
to

be
com

plied
w

ith
or

satisfied
in

any
m

aterial
respect

and
(ii)

exceptas
P

reviously
D

isclosed,
any

fact,
circum

stance,
event,

change,
occurrence,

condition
or

developm
ent

o
f

w
hich

the
C

om
pany

is
aw

are
and

w
hich,

individually
or

in
the

aggregate,
has

had
or

w
ould

reasonably
be

expected
to

have
a

C
om

pany
M

aterial
A

dverse
E

ffect;provided,
how

ever,
that

delivery
o

fany
notice

pursuant
to

this
S

ection
3.4

shall
not

lim
it

or
affect

any
rights

o
for

rem
edies

available
to

the
Investor;provided,further,

that
a

failure
to

com
ply

w
ith

this
S

ection
3.4

shall
not

constitute
a

breach
o

fthis
A

greem
entor

the
failure

o
fany

condition
set

forth
in

S
ection

1.2
to

be
satisfied

unless
the

underlying
C

om
pany

M
aterial

A
dverse

E
ffect

or
m

aterial
breach

w
ould

independently
result

in
the

failure
o

f
a

condition
set

forth
in

S
ection

1.2
to

be
satisfied.

3.5
A

ccess,
Inform

ation
and

C
onfidentiality.

(a)
F

rom
the

S
igning

D
ate

until
the

date
w

hen
the

Investor
holds

an
am

ount
o

f
P

referred
S

hares
having

an
aggregate

liquidation
value

o
f

less
than

10%
o

f
the

P
urchase

P
rice,

the
C

om
pany

w
ill

perm
it

the
Investor

and
its

agents,
consultants,

contractors
and

advisors
(x)

acting
through

the
A

ppropriate
F

ederal
B

anking
A

gency,
to

exam
ine

the
corporate

books
and

m
ake

copies
thereofand

to
discuss

the
affairs,

finances
and

accounts
o

fthe
C

om
pany

and
the

C
om

pany
S

ubsidiaries
w

ith
the

principal
officers

o
fthe

C
om

pany,
all

upon
reasonable

notice
and

at
such

reasonable
tim

es
and

as
often

as
the

Investor
m

ay
reasonably

request
and

(y)
to

review
any

inform
ation

m
aterial

to
the

Investor's
investm

ent
in

the
C

om
pany

provided
by

the
C

om
pany

to
its

A
ppropriate

F
ederal

B
anking

A
gency.

A
ny

investigation
pursuant

to
this

S
ection

3.5
shall

be
conducted

during
norm

al
business

hours
and

in
such

m
anner

as
not

to
interfere

unreasonably
w

ith
the

conduct
o

fthe
business

o
fthe

C
om

pany,
and

nothing
herein

shall
require

the
C

om
pany

or
any

C
om

pany
S

ubsidiary
to

disclose
any

inform
ation

to
the

Investor
to

the
extent

(i)
prohibited

by
applicable

law
or

regulation,
or

(ii)
that

such
disclosure

w
ould

reasonably
be
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expected
to

cause
a

violation
o

fany
agreem

ent
to

w
hich

the
C

om
pany

or
any

C
om

pany
S

ubsidiary
is

a
party

or
w

ould
cause

a
risk

o
f

a
loss

o
f

privilege
to

the
C

om
pany

or
any

C
om

pany
S

ubsidiary
(provided

that
the

C
om

pany
shall

use
com

m
ercially

reasonable
efforts

to
m

ake
appropriate

substitute
disclosure

arrangem
ents

under
circum

stances
w

here
the

restrictions
in

this
clause

(ii)
apply).

(b)
T

he
Investor

w
ill

use
reasonable

best
efforts

to
hold,

and
w

ill
use

reasonable
best

efforts
to

cause
its

agents,
consultants,

contractors
and

advisors
to

hold,
in

confidence
all

non­
public

records,
books,

contracts,
instrum

ents,
com

puter
data

and
other

data
and

inform
ation

(collectively,"Inform
ation")

concerning
the

C
om

pany
furnished

o
r

m
ade

available
to

it
by

the
C

om
pany

or
its

representatives
pursuant

to
this

A
greem

ent
(except

to
the

extent
that

such
inform

ation
can

be
show

n
to

have
been

(i)
previously

know
n

by
such

party
on

a
non-confidential

basis,
(ii)

in
the

public
dom

ain
through

no
fault

o
f

such
party

or
(iii)

later
law

fully
acquired

from
other

sources
by

the
party

to
w

hich
it

w
as

furnished
(and

w
ithout

violation
o

f
any

other
confidentiality

obligation»;provided
that

nothing
herein

shall
prevent

the
Investor

from
disclosing

any
Inform

ation
to

the
extent

required
by

applicable
law

s
or

regulations
or

by
any

subpoena
or

sim
ilar

legal
process.

A
rticle

IV
A

dditional
A

greem
en

ts

4.1
P

urchase
for

Investm
ent.

T
he

Investor
acknow

ledges
that

the
P

urchased
S

ecurities
and

the
W

arrant
S

hares
have

not
been

registered
under

the
S

ecurities
A

ct
or

under
any

state
securities

law
s.

T
he

Investor
(a)

is
acquiring

the
P

urchased
S

ecurities
pursuant

to
an

exem
ption

from
registration

under
the

S
ecurities

A
ct

solely
for

investm
ent

w
ith

no
present

intention
to

distribute
them

to
any

person
in

violation
o

fthe
S

ecurities
A

ct
or

any
applicable

U
.S

.
state

securities
law

s,
(b)

w
ill

not
sell

or
otherw

ise
dispose

o
fany

o
f

the
P

urchased
S

ecurities
or

the
W

arrant
S

hares,
except

in
com

pliance
w

ith
the

registration
requirem

ents
or

exem
ption

provisions
o

f
the

S
ecurities

A
ct

and
any

applicable
U

.S.
state

securities
law

s,
and

(c)
has

such
know

ledge
and

experience
in

financial
and

business
m

atters
and

in
investm

ents
o

fthis
type

that
it

is
capable

o
fevaluating

the
m

erits
and

risks
o

fthe
P

urchase
and

o
f

m
aking

an
inform

ed
investm

ent
decision.4.2

L
egends.

(a)
T

he
Investor

agrees
that

all
certificates

or
other

instrum
ents

representing
the

W
arrant

and
the

W
arrant

S
hares

w
ill

bear
a

legend
substantially

to
the

follow
ing

effect:

"T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

H
A

V
E

N
O

T
B

E
E

N
R

E
G

IS
T

E
R

E
D

U
N

D
E

R
T

H
E

S
E

C
U

R
lT

IE
S

A
C

T
O

F
1933,

A
S

A
M

E
N

D
E

D
,

O
R

T
H

E
S

E
C

U
R

IT
IE

S
L

A
W

S
O

F
A

N
Y

S
T

A
T

E
A

N
D

M
A

Y
N

O
T

B
E

T
R

A
N

S
F

E
R

R
E

D
,

S
O

L
D

O
R

O
T

H
E

R
W

IS
E

D
IS

P
O

S
E

D
O

F
E

X
C

E
P

T
W

H
IL

E
A

R
E

G
IS

T
R

A
T

IO
N

S
T

A
T

E
M

E
N

T
R

E
L

A
T

IN
G

T
H

E
R

E
T

O
IS

IN
E

F
F

E
C

T
U

N
D

E
R

S
U

C
H

A
C

T
A

N
D

A
P

P
L

IC
A

B
L

E
S

T
A

T
E

S
E

C
U

R
IT

IE
S

L
A

W
S

O
R

P
U

R
S

U
A

N
T

T
O

A
N

E
X

E
M

P
T

IO
N

F
R

O
M

R
E

G
IS

T
R

A
T

IO
N

U
N

D
E

R
S

U
C

H
A

C
T

O
R

S
U

C
H

L
A

W
S

."
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(b)
T

he
Investor

agrees
that

all
certificates

or
other

instrum
ents

representing
the

W
arrant

w
ill

also
bear

a
legend

substantially
to

the
follow

ing
effect:

"T
H

IS
IN

S
T

R
U

M
E

N
T

IS
IS

S
U

E
D

S
U

B
JE

C
T

T
O

T
H

E
R

E
S

T
R

IC
T

IO
N

S
O

N
T

R
A

N
S

F
E

R
A

N
D

O
T

H
E

R
P

R
O

Y
IS

IO
N

S
O

F
A

S
E

C
U

R
IT

IE
S

P
U

R
C

H
A

S
E

A
G

R
E

E
M

E
N

T
B

E
T

W
E

E
N

T
H

E
IS

S
U

E
R

O
F

T
H

E
S

E
S

E
C

U
R

IT
IE

S
A

N
D

T
H

E
IN

V
E

S
T

O
R

R
E

F
E

R
R

E
D

T
O

T
H

E
R

E
IN

,
A

C
O

p
y

O
F

W
H

IC
H

IS
O

N
F

IL
E

W
IT

H
T

H
E

IS
S

U
E

R
.

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

M
A

Y
N

O
T

B
E

S
O

L
D

O
R

O
T

H
E

R
W

IS
E

T
R

A
N

S
F

E
R

R
E

D
E

X
C

E
P

T
IN

C
O

M
P

L
IA

N
C

E
W

IT
H

S
A

ID
A

G
R

E
E

M
E

N
T

.
A

N
Y

S
A

L
E

O
R

O
T

H
E

R
T

R
A

N
S

F
E

R
N

O
T

IN
C

O
M

P
L

IA
N

C
E

W
IT

H
S

A
ID

A
G

R
E

E
M

E
N

T
W

IL
L

B
E

Y
O

ID
."

(c)
In

addition,
the

Investor
agrees

that
all

certificates
or

other
instrum

ents
representing

the
P

referred
S

hares
w

ill
bear

a
legend

substantially
to

the
follow

ing
effect:

"T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

A
R

E
N

O
T

SA
Y

IN
G

S
A

C
C

O
U

N
T

S
,

D
E

P
O

S
IT

S
O

R
O

T
H

E
R

O
B

L
IG

A
T

IO
N

S
O

F
A

B
A

N
K

A
N

D
A

R
E

N
O

T
IN

S
U

R
E

D
B

Y
T

H
E

F
E

D
E

R
A

L
D

E
P

O
S

IT
IN

S
U

R
A

N
C

E
C

O
R

P
O

R
A

T
IO

N
O

R
A

N
Y

O
T

H
E

R
G

O
V

E
R

N
M

E
N

T
A

L
A

G
E

N
C

Y
.

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

H
A

V
E

N
O

T
B

E
E

N
R

E
G

IS
T

E
R

E
D

U
N

D
E

R
T

H
E

S
E

C
U

R
IT

IE
S

A
C

T
O

F
1933,

A
S

A
M

E
N

D
E

D
(T

H
E

"S
E

C
U

R
IT

IE
S

A
C

T
"),

O
R

T
H

E
S

E
C

U
R

IT
IE

S
L

A
W

S
O

F
A

N
Y

S
T

A
T

E
A

N
D

M
A

Y
N

O
T

B
E

T
R

A
N

S
F

E
R

R
E

D
,

S
O

L
D

O
R

O
T

H
E

R
W

IS
E

D
IS

P
O

S
E

D
O

F
E

X
C

E
P

T
W

H
IL

E
A

R
E

G
IS

T
R

A
T

IO
N

S
T

A
T

E
M

E
N

T
R

E
L

A
T

IN
G

T
H

E
R

E
T

O
IS

IN
E

F
F

E
C

T
U

N
D

E
R

S
U

C
H

A
C

T
A

N
D

A
P

P
L

IC
A

B
L

E
S

T
A

T
E

S
E

C
U

R
IT

IE
S

L
A

W
S

O
R

P
U

R
S

U
A

N
T

T
O

A
N

E
X

E
M

P
T

IO
N

F
R

O
M

R
E

G
IS

T
R

A
T

IO
N

U
N

D
E

R
S

U
C

H
A

C
T

O
R

S
U

C
H

L
A

W
S

.
E

A
C

H
P

U
R

C
H

A
S

E
R

O
F

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

IS
N

O
T

IF
IE

D
T

H
A

T
T

H
E

S
E

L
L

E
R

M
A

Y
B

E
R

E
L

Y
IN

G
O

N
T

H
E

E
X

E
M

P
T

IO
N

F
R

O
M

S
E

C
T

IO
N

5
O

F
T

H
E

S
E

C
U

R
IT

IE
S

A
C

T
P

R
O

V
ID

E
D

B
Y

R
U

L
E

144A
T

H
E

R
E

U
N

D
E

R
.

A
N

Y
T

R
A

N
S

F
E

R
E

E
O

F
T

H
E

S
E

C
U

R
IT

IE
S

R
E

P
R

E
S

E
N

T
E

D
B

Y
T

H
IS

IN
S

T
R

U
M

E
N

T
B

Y
IT

S
A

C
C

E
P

T
A

N
C

E
H

E
R

E
O

F
(I)

R
E

P
R

E
S

E
N

T
S

T
H

A
T

IT
IS

A
"Q

U
A

L
IF

IE
D

IN
S

T
IT

U
T

IO
N

A
L

B
U

Y
E

R
"

(A
S

D
E

F
IN

E
D

IN
R

U
L

E
144A

U
N

D
E

R
T

H
E

S
E

C
U

R
IT

IE
S

A
C

T
),

(2)
A

G
R

E
E

S
T

H
A

T
IT

W
IL

L
N

O
T

O
F

F
E

R
,

S
E

L
L

O
R

O
T

H
E

R
W

IS
E

T
R

A
N

S
F

E
R

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

E
X

C
E

P
T

(A
)

P
U

R
S

U
A

N
T

T
O

A
R

E
G

IS
T

R
A

T
IO

N
S

T
A

T
E

M
E

N
T

W
H

IC
H

IS
T

H
E

N
E

F
F

E
C

T
IV

E
U

N
D

E
R

T
H

E
S

E
C

U
R

IT
IE

S
A

C
T

,
(B

)
F

O
R

S
O

L
O

N
G

A
S

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

A
R

E
E

L
IG

IB
L

E
F

O
R

R
E

S
A

L
E

P
U

R
S

U
A

N
T

T
O

R
U

L
E

144A
,T

O
A

P
E

R
S

O
N

IT
R

E
A

S
O

N
A

B
L

Y
B

E
L

IE
V

E
S

IS
A

"Q
U

A
L

IF
IE

D
IN

S
T

IT
U

T
IO

N
A

L
B

U
Y

E
R

"
A

S
D

E
F

IN
E

D
IN

R
U

L
E

144A
U

N
D

E
R

T
H

E
S

E
C

U
R

IT
IE

S
A

C
T

T
H

A
T

P
U

R
C

H
A

S
E

S
F

O
R

IT
S

O
W

N
A

C
C

O
U

N
T

O
R

F
O

R
T

H
E

A
C

C
O

U
N

T
O

F
A

Q
U

A
L

IF
IE

D
IN

S
T

IT
U

T
IO

N
A

L
B

U
Y

E
R

T
O

W
H

O
M

N
O

T
IC

E
IS

G
IV

E
N

T
H

A
T

T
H

E
T

R
A

N
S

F
E

R
IS

B
E

IN
G

M
A

D
E

IN
R

E
L

IA
N

C
E

O
N

R
U

L
E

144A
,

(C
)

T
O

T
H

E
IS

S
U

E
R

O
R

(D
)

P
U

R
S

U
A

N
T

T
O

A
N

Y
O

T
H

E
R

A
V

A
IL

A
B

L
E

E
X

E
M

P
T

IO
N

F
R

O
M

T
H

E
R

E
G

IS
T

R
A

T
IO

N
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R
E

Q
U

IR
E

M
E

N
T

S
O

F
T

H
E

S
E

C
U

R
IT

IE
S

A
C

T
A

N
D

(3)
A

G
R

E
E

S
T

H
A

T
IT

W
IL

L
G

IV
E

T
O

E
A

C
H

P
E

R
S

O
N

T
O

W
H

O
M

T
H

E
S

E
C

U
R

IT
IE

S
R

E
P

R
E

S
E

N
T

E
D

B
Y

T
H

IS
IN

S
T

R
U

M
E

N
T

A
R

E
T

R
A

N
S

F
E

R
R

E
D

A
N

O
T

IC
E

S
U

B
S

T
A

N
T

IA
L

L
Y

T
O

T
H

E
E

F
F

E
C

T
O

F
T

H
IS

L
E

G
E

N
D

."

(d)
In

the
event

that
any

P
urchased

S
ecurities

or
W

arrant
S

hares
(i)

becom
e

registered
under

the
S

ecurities
A

ct
or

(ii)
are

eligible
to

be
transferred

w
ithout

restriction
in

accordance
w

ith
R

ule
144

or
another

exem
ption

from
registration

under
the

S
ecurities

A
ct

(other
than

R
ule

I44A
),

the
C

om
pany

shall
issue

new
certificates

o
r

other
instrum

ents
representing

such
P

urchased
S

ecurities
or

W
arrant

S
hares,

w
hich

shall
not

contain
the

applicable
legends

in
S

ections
4.2(a)

and
(c)

above;
provided

that
the

Investor
surrenders

to
the

C
om

pany
the

previously
issued

certificates
or

other
instrum

ents.
U

pon
T

ransfer
o

f
all

or
a

portion
o

f
the

W
arrant

in
com

pliance
w

ith
S

ection
4.4,

the
C

om
pany

shall
issue

new
certificates

or
other

instrum
ents

representing
the

W
arrant,

w
hich

shall
not

contain
the

applicable
legend

in
S

ection
4.2(b)

above;provided
that

the
Investor

surrenders
to

the
C

om
pany

the
previously

issued
certificates

or
other

instrum
ents.

4.3
C

ertain
T

ransactions.
T

he
C

om
pany

w
ill

not
m

erge
or

consolidate
w

ith,
or

sell,
transfer

or
lease

all
or

substantially
all

o
f

its
property

or
assets

to,
any

other
party

unless
the

successor,
transferee

or
lessee

party
(or

its
ultim

ate
parent

entity),
as

the
case

m
ay

be
(ifnot

the
C

om
pany),

expressly
assum

es
the

due
and

punctual
perform

ance
and

observance
o

feach
and

every
covenant,

agreem
ent

and
condition

o
f

this
A

greem
ent

to
be

perform
ed

and
observed

by
the

C
om

pany.

4.4
T

ransfer
o

f
P

urchased
S

ecurities
and

W
arrant

S
hares;

R
estrictions

on
E

xercise
o

f
the

W
arrant.

S
ubject

to
com

pliance
w

ith
applicable

securities
law

s,
the

Investor
shall

be
perm

itted
to

transfer,
sell,

assign
or

otherw
ise

dispose
o

f("T
ransfer")

all
or

a
portion

o
fthe

P
urchased

S
ecurities

or
W

arrant
S

hares
at

any
tim

e,
and

the
C

om
pany

shall
take

all
steps

as
m

ay
be

reasonably
requested

by
the

Investor
to

facilitate
the

T
ransfer

o
f

the
P

urchased
S

ecurities
and

the
W

arrant
S

hares;provided
that

the
Investor

shall
not

T
ransfer

a
portion

or
portions

o
fthe

W
arrant

w
ith

respect
to,

and/or
exercise

the
W

arrant
for,

m
ore

than
one-halfo

fthe
Initial

W
arrant

S
hares

(as
such

num
ber

m
ay

be
adjusted

from
tim

e
to

tim
e

pursuant
to

S
ection

13
thereof)

in
the

aggregate
until

the
earlier

o
f(a)

the
date

on
w

hich
the

C
om

pany
(or

any
successor

by
B

usiness
C

om
bination)

has
received

aggregate
gross

proceeds
o

f
not

less
than

the
P

urchase
P

rice
(and

the
purchase

price
paid

by
the

Investor
to

any
such

successor
for

securities
o

f
such

successor
purchased

under
the

C
P

P
)

from
one

or
m

ore
Q

ualified
E

quity
O

fferings
(including

Q
ualified

E
quity

O
fferings

o
f

such
successor)

and
(b)

D
ecem

ber
3

1
,2

0
0

9
.

"Q
ualified

E
quity

O
ffering"

m
eans

the
sale

and
issuance

for
cash

by
the

C
om

pany
to

persons
other

than
the

C
om

pany
or

any
o

fthe
C

om
pany

S
ubsidiaries

after
the

C
losing

D
ate

o
fshares

o
f

perpetual
P

referred
S

tock,
C

om
m

on
S

tock
or

any
com

bination
o

f
such

stock,
that,

in
each

case,
qualify

as
and

m
ay

be
included

in
T

ier
I

capital
o

f
the

C
om

pany
at

the
tim

e
o

f
issuance

under
the

applicable
risk-based

capital
guidelines

o
fthe

C
om

pany's
A

ppropriate
F

ederal
B

anking
A

gency
(other

than
any

such
sales

and
issuances

m
ade

pursuant
to

agreem
ents

or
arrangem

ents
entered

into,
o

r
pursuant

to
financing

plans
w

hich
w

ere
publicly

announced,
on

or
prior

to
O

ctober
13,
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2008)."B
usiness

C
om

bination"
m

eans
a

m
erger,

consolidation,
statutory

share
exchange

or
sim

ilar
transaction

that
requires

the
approval

o
fthe

C
om

pany's
stockholders.

4.5
R

egistration
R

ights.

(a)
R

egistration.

(i)
S

ubject
to

the
term

s
and

conditions
o

fthis
A

greem
ent,

the
C

om
pany

covenants
and

agrees
that

as
prom

ptly
as

practicable
after

the
C

losing
D

ate
(and

in
any

event
no

later
than

30
days

after
the

C
losing

D
ate),

the
C

om
pany

shall
prepare

and
file

w
ith

the
S

E
C

a
S

h
elfR

egistration
S

tatem
ent

covering
all

R
egistrable

S
ecurities

(or
otherw

ise
designate

an
existing

S
helfR

egistration
S

tatem
ent

filed
w

ith
the

S
E

C
to

cover
the

R
egistrable

S
ecurities),

and,
to

the
extentthe

S
h

elfR
egistration

S
tatem

ent
has

not
theretofore

been
declared

effective
or

is
not

autom
atically

effective
upon

such
filing,

the
C

om
pany

shall
use

reasonable
bestefforts

to
cause

such
S

helf
R

egistration
S

tatem
ent

to
be

declared
or

becom
e

effective
and

to
keep

such
S

h
elfR

egistration
S

tatem
ent

continuously
effective

and
in

com
pliance

w
ith

the
S

ecurities
A

ct
and

usable
for

resale
o

f
such

R
egistrable

S
ecurities

for
a

period
from

the
date

o
f

its
initial

effectiveness
until

such
tim

e
as

there
are

no
R

egistrable
S

ecurities
rem

aining
(including

by
refiling

such
S

h
elf

R
egistration

S
tatem

ent
(or

a
new

S
h

elfR
egistration

S
tatem

ent)
ifthe

initial
S

helf
R

egistration
S

tatem
ent

expires).
So

long
as

the
C

om
pany

is
a

w
ell-know

n
seasoned

issuer
(as

defined
in

R
ule

405
under

the
S

ecurities
A

ct)
at

the
tim

e
o

f
filing

o
f

the
S

h
elf

R
egistration

S
tatem

ent
w

ith
the

S
E

C
,

such
S

h
elfR

egistration
S

tatem
ent

shall
be

designated
by

the
C

om
pany

as
an

autom
atic

S
h

elfR
egistration

S
tatem

ent.
N

otw
ithstanding

the
foregoing,

ifon
the

S
igning

D
ate

the
C

om
pany

is
not

eligible
to

file
a

registration
statem

ent
on

F
orm

S
-3,

then
the

C
om

pany
shall

not
be

obligated
to

file
a

S
helfR

egistration
S

tatem
ent

unless
and

until
requested

to
do

so
in

w
riting

by
the

Investor.(ii)
A

ny
registration

pursuant
to

S
ection

4.5(a)(i)
shall

be
effected

by
m

eans
o

f
a

sh
elfregistration

on
an

appropriate
form

under
R

ule
415

under
the

S
ecurities

A
ct

(a
"S

h
elfR

egistration
Statem

enf').
Ifthe

Investor
or

any
other

H
older

intends
to

distribute
any

R
egistrable

S
ecurities

by
m

eans
o

f
an

underw
ritten

offering
it

shall
prom

ptly
so

advise
the

C
om

pany
and

the
C

om
pany

shall
take

all
reasonable

steps
to

facilitate
such

distribution,
including

the
actions

required
pursuantto

S
ection

4.5(c); provided
that

the
C

om
pany

shall
not be

required
to

facilitate
an

underw
ritten

offering
o

f
R

egistrable
S

ecurities
unless

the
expected

gross
proceeds

from
such

offering
exceed

(i)
2%

o
fthe

initial
aggregate

liquidation
preference

o
fthe

P
referred

S
hares

ifsuch
initial

aggregate
liquidation

preference
is

less
than

$2
billion

and
(ii)

$200
m

illion
ifthe

initial
aggregate

liquidation
preference

o
fthe

P
referred

S
hares

is
equal

to
or

greater
than

$2
billion.

T
he

lead
underw

riters
in

any
such

distribution
shall

be
selected

by
the

H
olders

o
fa

m
ajority

o
fthe

R
egistrable

S
ecurities

to
be

distributed;provided
that

to
the

extent
appropriate

and
perm

itted
under

applicable
law

,
such

H
olders

shall
consider

the
qualifications

o
fany

broker-dealer
A

ffiliate
o

fthe
C

om
pany

in
selecting

the
lead

underw
riters

in
any

such
distribution.
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(iii)
T

he
C

om
pany

shall
not

be
required

to
effect

a
registration

(including
a

resale
o

f
R

egistrable
S

ecurities
from

an
effective

S
h

elf
R

egistration
S

tatem
ent)

or
an

underw
ritten

offering
pursuant

to
S

ection
4.5(a):

(A
)

w
ith

respect
to

securities
that

are
not

R
egistrable

S
ecurities;

or
(B

)
ifthe

C
om

pany
has

notified
the

Investor
and

all
other

H
olders

that
in

the
good

faith
judgm

ento
f

the
B

oard
o

f
D

irectors,
it

w
ould

be
m

aterially
detrim

ental
to

the
C

om
pany

or
its

securityholders
for

such
registration

or
underw

ritten
offering

to
be

effected
at

such
tim

e,
in

w
hich

event
the

C
om

pany
shall

have
the

right
to

defer
such

registration
for

a
period

o
f

not
m

ore
than

45
days

after
receipt

o
f

the
request

o
f

the
Investor

or
any

other
H

older;provided
that

such
right

to
delay

a
registration

or
underw

ritten
offering

shall
be

exercised
by

the
C

om
pany

(I)
only

ifthe
C

om
pany

has
generally

exercised
(or

is
concurrently

exercising)
sim

ilar
black-out

rights
against

holders
o

f
sim

ilar
securities

that
have

registration
rights

and
(2)

not
m

ore
than

three
tim

es
in

any
12-m

onth
period

and
not

m
ore

than
90

days
in

the
aggregate

in
any

12-m
onth

period.

(iv)
Ifduring

any
period

w
hen

an
effective

S
h

elfR
egistration

S
tatem

ent
is

not
available,

the
C

om
pany

proposes
to

register
any

o
f

its
equity

securities,
other

than
a

registration
pursuant

to
S

ection
4.5(a)(i)

or
a

S
pecial

R
egistration,

and
the

registration
form

to
be

filed
m

ay
be

used
for

the
registration

or
qualification

for
distribution

o
f

R
egistrable

S
ecurities,

the
C

om
pany

w
ill

give
prom

pt
w

ritten
notice

to
the

Investor
and

all
other

H
olders

o
f

its
intention

to
effect

such
a

registration
(but

in
no

event
less

than
ten

days
prior

to
the

anticipated
filing

date)
and

w
ill

include
in

such
registration

all
R

egistrable
S

ecurities
w

ith
respect

to
w

hich
the

C
om

pany
has

received
w

ritten
requests

for
inclusion

therein
w

ithin
ten

business
days

after
the

date
o

fthe
C

o
m

p
an

y
's

notice
(a

"P
iggyback

R
egistration").

A
ny

such
person

that
has

m
ade

such
a

w
ritten

request
m

ay
w

ithdraw
its

R
egistrable

S
ecurities

from
such

P
iggyback

R
egistration

by
giving

w
ritten

notice
to

the
C

om
pany

and
the

m
anaging

underw
riter,

ifany,
on

or
before

the
fifth

business
day

prior
to

the
planned

effective
date

o
fsuch

P
iggyback

R
egistration.

T
he

C
om

pany
m

ay
term

inate
or

w
ithdraw

any
registration

under
this

S
ection

4.5(a)(iv)
prior

to
the

effectiveness
o

fsuch
registration,

w
hether

or
not

Investor
or

any
other

H
olders

have
elected

to
include

R
egistrable

S
ecurities

in
such

registration.

(v)
Ifthe

registration
referred

to
in

S
ection

4.5(a)(iv)
is

proposed
to

be
underw

ritten,
the

C
om

pany
w

ill
so

advise
Investor

and
all

other
H

olders
as

a
part

o
fthe

w
ritten

notice
given

pursuant
to

S
ection

4.5(a)(iv).
In

such
event,

the
right

o
f

Investor
and

all
other

H
olders

to
registration

pursuant
to

S
ection

4.5(a)
w

ill
be

conditioned
upon

such
persons'

participation
in

such
underw

riting
and

the
inclusion

o
f

such
person's

R
egistrable

S
ecurities

in
the

underw
riting

ifsuch
securities

are
o

fthe
sam

e
class

o
f

securities
as

the
securities

to
be

offered
in

the
underw

ritten
offering,

and
each

such
person

w
ill

(together
w

ith
the

C
om

pany
and

the
other

persons
distributing

their
securities

through
such

undenvriting)
enter

into
an

undenvriting
agreem

ent
in

custom
ary

form
w

ith
the

underw
riter

or
underw

riters
selected

for
such

underw
riting

by
the

C
om

pany;provided
that

the
Investor

(as
opposed

to
other

H
olders)

shall
not

be
required

to
indem

nify
any

person
in

connection
w

ith
any

registration.
If

any
participating

person
disapproves

o
fthe

term
s

o
fthe

underw
riting,

such
person

m
ay

elect
to

w
ithdraw

therefrom
by

w
ritten

notice
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to
the

C
om

pany,
the

m
anaging

underw
riters

and
the

Investor
(ifthe

Investor
is

participating
in

the
underw

riting).

(vi)
Ifeither

(x)
the

C
om

pany
grants

"piggyback"
registration

rights
to

one
or

m
ore

third
parties

to
include

their
securities

in
an

underw
ritten

offering
under

the
S

h
elf

R
egistration

S
tatem

ent
pursuant

to
S

ection
4.5(a)(ii)

or
(y)

a
P

iggyback
R

egistration
under

S
ection

4.5(a)(iv)
relates

to
an

underw
ritten

offering
on

behalfo
f

the
C

om
pany,

and
in

either
case

the
m

anaging
underw

riters
advise

the
C

om
pany

that
in

their
reasonable

opinion
the

num
ber

o
fsecurities

requested
to

be
included

in
such

offering
exceeds

the
num

ber
w

hich
can

be
sold

w
ithout

adversely
affecting

the
m

arketability
o

fsuch
offering

(including
an

adverse
effect

on
the

per
share

offering
price),

the
C

om
pany

w
ill

include
in

such
offering

only
such

num
ber

o
f

securities
that

in
the

reasonable
opinion

o
fsuch

m
anaging

underw
riters

can
be

sold
w

ithout
adversely

affecting
the

m
arketability

o
fthe

offering
(including

an
adverse

effect
on

the
per

share
offering

price),
w

hich
securities

w
ill

be
so

included
in

the
follow

ing
order

o
f

priority:
(A

)
first,

in
the

case
o

fa
P

iggyback
R

egistration
under

S
ection

4.5(a)(iv),
the

securities
the

C
om

pany
proposes

to
sell,

(8
)

then
the

R
egistrable

S
ecurities

o
fthe

Investor
and

all
other

H
olders

w
ho

have
requested

inclusion
o

f
R

egistrable
S

ecurities
pursuant

to
S

ection
4.5(a)(ii)

or
S

ection
4.5(a)(iv),

as
applicable,pro

rata
on

the
basis

o
fthe

aggregate
num

ber
o

fsuch
securities

or
shares

ow
ned

by
each

such
person

and
(C

)
lastly,

any
other

securities
o

f
the

C
om

pany
that

have
been

requested
to

be
so

included,
subject

to
the

term
s

o
fth

is
A

greem
ent;provided,

how
ever,

that
ifthe

C
om

pany
has,

prior
to

the
S

igning
D

ate,
entered

into
an

agreem
ent

w
ith

respect
to

its
securities

that
is

inconsistent
w

ith
the

order
o

f
priority

contem
plated

hereby
then

it
shall

apply
the

order
o

f
priority

in
such

conflicting
agreem

ent
to

the
extent

that
it

w
ould

otherw
ise

result
in

a
breach

under
such

agreem
ent.

(b)
E

xpenses
o

f
R

egistration.
A

ll
R

egistration
E

xpenses
incurred

in
connection

w
ith

any
registration,

qualification
or

com
pliance

hereunder
shall

be
borne

by
the

C
om

pany.
A

ll
S

elling
E

xpenses
incurred

in
connection

w
ith

any
registrations

hereunder
shall

be
borne

by
the

holders
o

fthe
securities

so
registered

pro
rata

on
the

basis
o

fthe
aggregate

offering
or

sale
price

o
f

the
securities

so
registered.

(c)
O

bligations
o

f
the

C
om

pany.
T

he
C

om
pany

shall
use

its
reasonable

best
efforts,

for
so

long
as

there
are

R
egistrable

S
ecurities

outstanding,
to

take
such

actions
as

are
under

its
control

to
not

becom
e

an
ineligible

issuer
(as

defined
in

R
ule

405
under

the
S

ecurities
A

ct)
and

to
rem

ain
a

w
ell-know

n
seasoned

issuer
(as

defined
in

R
ule

405
under

the
S

ecurities
A

ct)
ifit

has
such

status
on

the
S

igning
D

ate
or

becom
es

eligible
for

such
status

in
the

future.
In

addition,
w

henever
required

to
effect

the
registration

o
fany

R
egistrable

S
ecurities

or
facilitate

the
distribution

o
f

R
egistrable

S
ecurities

pursuant
to

an
effective

S
h

elfR
egistration

S
tatem

ent,
the

C
om

pany
shall,

as
expeditiously

as
reasonably

practicable:

(i)
P

repare
and

file
w

ith
the

S
E

C
a

prospectus
supplem

ent
w

ith
respect

to
a

proposed
offering

o
f

R
egistrable

S
ecurities

pursuant
to

an
effective

registration
statem

ent,
subject

to
S

ection
4.5(d),

keep
such

registration
statem

ent
effective

and
keep
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such
prospectus

supplem
ent

current
until

the
securities

described
therein

are
no

longer
R

egistrable
S

ecurities.

(ii)
P

repare
and

file
w

ith
the

S
E

C
such

am
endm

ents
and

supplem
ents

to
the

applicable
registration

statem
ent

and
the

prospectus
or

prospectus
supplem

ent
used

in
connection

w
ith

such
registration

statem
ent

as
m

ay
be

necessary
to

com
ply

w
ith

the
provisions

o
f

the
S

ecurities
A

ct
w

ith
respect

to
the

disposition
o

fall
securities

covered
by

such
registration

statem
ent.

(iii)
F

urnish
to

the
H

olders
and

any
underw

riters
such

num
ber

o
fcopies

o
fthe

applicable
registration

statem
ent

and
each

such
am

endm
ent

and
supplem

ent
thereto

(including
in

each
case

all
exhibits)

and
o

f
a

prospectus,
including

a
prelim

inary
prospectus,

in
conform

ity
w

ith
the

requirem
ents

o
fthe

S
ecurities

A
ct,

and
such

other
docum

ents
as

they
m

ay
reasonably

request
in

order
to

facilitate
the

disposition
o

f
R

egistrable
S

ecurities
ow

ned
or

to
be

distributed
by

them
.

(iv)
U

se
its

reasonable
best

efforts
to

register
and

qualify
the

securities
covered

by
such

registration
statem

ent
under

such
other

securities
or

B
lue

S
ky

law
s

o
fsuch

jurisdictions
as

shall
be

reasonably
requested

by
the

H
olders

or
any

m
anaging

underw
riter(s),

to
keep

such
registration

or
qualification

in
effect

for
so

long
as

such
registration

statem
ent

rem
ains

in
effect,

and
to

take
any

other
action

w
hich

m
ay

be
reasonably

necessary
to

enable
such

seller
to

consum
m

ate
the

disposition
in

such
jurisdictions

o
fthe

securities
ow

ned
by

such
H

older;provided
that

the
C

om
pany

shall
not

be
required

in
connection

therew
ith

or
as

a
condition

thereto
to

qualify
to

do
business

or
to

file
a

general
consent

to
service

o
f

process
in

any
such

states
orjurisdictions.

(v)
N

otify
each

H
older

o
f

R
egistrable

S
ecurities

at
any

tim
e

w
hen

a
prospectus

relating
thereto

is
required

to
be

delivered
under

the
S

ecurities
A

ct
o

fthe
happening

o
fany

event
as

a
result

o
fw

hich
the

applicable
prospectus,

as
then

in
effect,

includes
an

untrue
statem

ent
o

f
a

m
aterial

fact
or

om
its

to
state

a
m

aterial
fact

required
to

be
stated

therein
or

necessary
to

m
ake

the
statem

ents
therein

not
m

isleading
in

light
o

f
the

circum
stances

then
existing.

(vi)
G

ive
w

ritten
notice

to
the

H
olders:

(A
)

w
hen

any
registration

statem
ent

filed
pursuant

to
S

ection
4.5(a)

or
any

am
endm

ent
thereto

has
been

filed
w

ith
the

S
E

C
(except

for
any

am
endm

ent
effected

by
the

filing
o

fa
docum

ent
w

ith
the

S
E

C
pursuant

to
the

E
xchange

A
ct)

and
w

hen
such

registration
statem

entor
any

post-effective
am

endm
ent

thereto
has

becom
e

effective;

(B
)

o
fany

request
by

the
S

E
C

for
am

endm
ents

or
supplem

ents
to

any
registration

statem
ent

or
the

prospectus
included

therein
or

for
additional

inform
ation;
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(C
)

o
fthe

issuance
by

the
S

E
C

o
fany

stop
order

suspending
the

effectiveness
o

fany
registration

statem
ent

or
the

initiation
o

fany
proceedings

for
that

purpose;

(D
)

o
fthe

receipt
by

the
C

om
pany

or
its

legal
counsel

o
fany

notification
w

ith
respect

to
the

suspension
o

fthe
qualification

o
fthe

C
om

m
on

S
tock

for
sale

in
any

jurisdiction
or

the
initiation

or
threatening

o
fany

proceeding
for

such
purpose;

(E
)

o
fthe

happening
o

fany
event

that
requires

the
C

om
pany

to
m

ake
changes

in
any

effective
registration

statem
ent

or
the

prospectus
related

to
the

registration
statem

ent
in

order
to

m
ake

the
statem

ents
therein

not
m

isleading
(w

hich
notice

shall
be

accom
panied

by
an

instruction
to

suspend
the

use
o

fthe
prospectus

until
the

requisite
changes

have
been

m
ade);

and

(F
)

ifat
any

tim
e

the
representations

and
w

arranties
o

fthe
C

om
pany

contained
in

any
underw

riting
agreem

ent
contem

plated
by

S
ection

4.5(c)(x)
cease

to
be

true
and

correct.

(vii)
U

se
its

reasonable
best

efforts
to

prevent
the

issuance
or

obtain
the

w
ithdraw

al
o

fany
order

suspending
the

effectiveness
o

fany
registration

statem
ent

referred
to

in
S

ection
4.5(c)(vi)(C

)
at

the
earliest

practicable
tim

e.

(viii)
U

pon
the

occurrence
o

f
any

event
contem

plated
by

S
ection

4.5(c)(v)
or

4.5(c)(vi)(E
),

prom
ptly

prepare
a

post-effective
am

endm
ent

to
such

registration
statem

ent
or

a
supplem

ent
to

the
related

prospectus
or

file
any

other
required

docum
ent

so
that,

as
thereafter

delivered
to

the
H

olders
and

any
underw

riters,
the

prospectus
w

ill
not

contain
an

untrue
statem

ent
o

fa
m

aterial
fact

or
om

it
to

state
any

m
aterial

fact
necessary

to
m

ake
the

statem
ents

therein,
in

lighto
fthe

circum
stances

under
w

hich
they

w
ere

m
ade,

not
m

isleading.
Ifthe

C
om

pany
notifies

the
H

olders
in

accordance
w

ith
S

ection
4.5(c)(vi)(E

)
to

suspend
the

use
o

f
the

prospectus
until

the
requisite

changes
to

the
prospectus

have
been

m
ade,

then
the

H
olders

and
any

underw
riters

shall
suspend

use
o

f
such

prospectus
and

use
their

reasonable
best

efforts
to

return
to

the
C

om
pany

all
copies

o
fsuch

prospectus
(at

the
C

om
pany's

expense)
other

than
perm

anent
file

copies
then

in
such

H
olders'or

underw
riters'

possession.
T

he
total

num
ber

o
fdays

that
any

such
suspension

m
ay

be
in

effect
in

any
12-m

onth
period

shall
not

exceed
90

days.

(ix)
U

se
reasonable

bestefforts
to

procure
the

cooperation
o

f
the

C
om

pany's
transfer

agent
in

settling
any

offering
or

sale
o

f
R

egistrable
S

ecurities,
including

w
ith

respect
to

the
transfer

o
f

physical
stock

certificates
into

book-entry
form

in
accordance

w
ith

any
procedures

reasonably
requested

by
the

H
olders

or
any

m
anaging

underw
riter(s).

(x)
Ifan

underw
ritten

offering
is

requested
pursuant

to
S

ection
4.5(a)(ii),

enter
into

an
underw

riting
agreem

ent
in

custom
ary

form
,

scope
and

substance
and

take
all

such
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other
actions

reasonably
requested

by
the

H
olders

o
f

a
m

ajority
o

fthe
R

egistrable
S

ecurities
being

sold
in

connection
therew

ith
or

by
the

m
anaging

underw
riter(s),

ifany,
to

expedite
or

facilitate
the

underw
ritten

disposition
o

f
such

R
egistrable

S
ecurities,

and
in

connection
therew

ith
in

any
underw

ritten
offering

(including
m

aking
m

em
bers

o
f

m
anagem

ent
and

executives
o

fthe
C

om
pany

available
to

participate
in

"road
show

s",
sim

ilar
sales

events
and

other
m

arketing
activities),

(A
)

m
ake

such
representations

and
w

arranties
to

the
H

olders
that

are
selling

stockholders
and

the
m

anaging
underw

riter(s),
if

any,
w

ith
respect

to
the

business
o

fthe
C

om
pany

and
its

subsidiaries,
and

the
S

h
elf

R
egistration

S
tatem

ent,
prospectus

and
docum

ents,
ifany,

incorporated
or

deem
ed

to
be

incorporated
by

reference
therein,

in
each

case,
in

custom
ary

form
,

substance
and

scope,
and,

iftrue,
confirm

the
sam

e
ifand

w
hen

requested,
(B

)
use

its
reasonable

best
efforts

to
furnish

the
underw

riters
w

ith
opinions

o
fcounsel

to
the

C
om

pany,
addressed

to
the

m
anaging

underw
riter(s),

ifany,
covering

the
m

atters
custom

arily
covered

in
such

opinions
requested

in
underw

ritten
offerings,

(C
)

use
its

reasonable
best

efforts
to

obtain
"cold

com
fort"

letters
from

the
independent

certified
public

accountants
o

fthe
C

om
pany

(and,
ifnecessary,

any
other

independent
certified

public
accountants

o
fany

business
acquired

by
the

C
om

pany
for

w
hich

financial
statem

ents
and

financial
data

are
included

in
the

S
h

elfR
egistration

S
tatem

ent)
w

ho
have

certified
the

financial
statem

ents
included

in
such

S
h

elfR
egistration

S
tatem

ent,
addressed

to
each

o
f

the
m

anaging
underw

riter(s),
if

any,
such

letters
to

be
in

custom
ary

form
and

covering
m

atters
o

f
the

type
custom

arily
covered

in
"cold

com
fort"

letters,
(D

)
ifan

underw
riting

agreem
ent

is
entered

into,
the

sam
e

shall
contain

indem
nification

provisions
and

procedures
custom

ary
in

underw
ritten

offerings
(provided

that
the

Investor
shall

not
be

obligated
to

provide
any

indem
nity),

and
(E

)
deliver

such
docum

ents
and

certificates
as

m
ay

be
reasonably

requested
by

the
H

olders
o

fa
m

ajority
o

fthe
R

egistrable
S

ecurities
being

sold
in

connection
therew

ith,
their

counsel
and

the
m

anaging
undef\vriter(s),

ifany,
to

evidence
the

continued
validity

o
f

the
representations

and
w

arranties
m

ade
pursuant

to
clause

(i)
above

and
to

evidence
com

pliance
w

ith
any

custom
ary

conditions
contained

in
the

underw
riting

agreem
ent

or
other

agreem
ent

entered
into

by
the

C
om

pany.

(xi)
M

ake
available

for
inspection

by
a

representative
o

f
H

olders
that

are
selling

stockholders,
the

m
anaging

underw
riter(s),

ifan
y

,
and

any
attorneys

or
accountants

retained
by

such
H

olders
or

m
anaging

underw
riter(s),

at
the

offices
w

here
norm

ally
kept,

during
reasonable

business
hours,

financial
and

other
records,

pertinent
corporate

docum
ents

and
properties

o
fthe

C
om

pany,
and

cause
the

officers,
directors

and
em

ployees
o

fthe
C

om
pany

to
supply

all
inform

ation
in

each
case

reasonably
requested

(and
o

fthe
type

custom
arily

provided
in

connection
w

ith
due

diligence
conducted

in
connection

w
ith

a
registered

public
offering

o
f

securities)
by

any
such

representative,
m

anaging
underw

riter(s),
attorney

or
accountant

in
connection

w
ith

such
S

h
elf

R
egistration

S
tatem

ent.

(xii)
U

se
reasonable

best
efforts

to
cause

all
such

R
egistrable

S
ecurities

to
be

listed
on

each
national

securities
exchange

on
w

hich
sim

ilar
securities

issued
by

the
C

om
pany

are
then

listed
or,

ifno
sim

ilar
securities

issued
by

the
C

om
pany

are
then

listed
on

any
national

securities
exchange,

use
its

reasonable
best

efforts
to

cause
all

such
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R
egistrable

S
ecurities

to
be

listed
on

such
securities

exchange
as

the
Investor

m
ay

designate.

(xiii)
Ifrequested

by
H

olders
o

fa
m

ajority
o

fthe
R

egistrable
S

ecurities
being

registered
and/or

sold
in

connection
therew

ith,
or

the
m

anaging
underw

riter(s),
ifany,

prom
ptly

include
in

a
prospectus

supplem
ent

or
am

endm
ent

such
inform

ation
as

the
H

olders
o

fa
m

ajority
o

f
the

R
egistrable

S
ecurities

being
registered

and/or
sold

in
connection

therew
ith

or
m

anaging
underw

riter(s),
ifany,

m
ay

reasonably
request

in
order

to
perm

it
the

intended
m

ethod
o

fdistribution
o

f
such

securities
and

m
ake

all
required

filings
o

fsuch
prospectus

supplem
entor

such
am

endm
ent

as
soon

as
practicable

after
the

C
om

pany
has

received
such

request.

(xiv)
T

im
ely

provide
to

its
security

holders
earning

statem
ents

satisfying
the

provisions
o

f
S

ection
II(a)

o
fthe

S
ecurities

A
ct

and
R

ule
158

thereunder.

(d)
S

uspension
o

fS
ales.

U
pon

receipt
o

fw
ritten

notice
from

the
C

om
pany

that
a

registration
statem

ent,
prospectus

or
prospectus

supplem
entcontains

or
m

ay
contain

an
untrue

statem
ent

o
f

a
m

aterial
fact

or
om

its
or

m
ay

om
it

to
state

a
m

aterial
fact

required
to

be
stated

therein
or

necessary
to

m
ake

the
statem

ents
therein

not
m

isleading
or

that
circum

stances
exist

that
m

ake
inadvisable

use
o

f
such

registration
statem

ent,
prospectus

or
prospectus

supplem
ent,

the
Investor

and
each

H
older

o
f

R
egistrable

S
ecurities

shall
forthw

ith
discontinue

disposition
o

f
R

egistrable
S

ecurities
until

the
Investor

and/or
H

older
has

received
copies

o
fa

supplem
ented

o
r

am
ended

prospectus
or

prospectus
supplem

ent,
or

until
the

Investor
and/or

such
H

older
is

advised
in

w
riting

by
the

C
om

pany
that

the
use

o
fthe

prospectus
and,

ifapplicable,
prospectus

supplem
ent

m
ay

be
resum

ed,
and,

ifso
directed

by
the

C
om

pany,
the

Investor
and/or

such
H

older
shall

deliver
to

the
C

om
pany

(at
the

C
om

pany's
expense)

all
copies,

other
than

perm
anent

file
copies

then
in

the
Investor

and/or
such

H
older's

possession,
o

fthe
prospectus

and,
ifapplicable,

prospectus
supplem

ent
covering

such
R

egistrable
S

ecurities
current

at
the

tim
e

o
f

receipt
o

fsuch
notice.

T
he

total
num

ber
o

fdays
that

any
such

suspension
m

ay
be

in
effect

in
any

12-m
onth

period
shall

not
exceed

90
days.

(e)
T

erm
ination

o
f

R
egistration

R
ights.

A
H

older's
registration

rights
as

to
any

securities
held

by
such

H
older

(and
its

A
ffiliates,

partners,
m

em
bers

and
form

er
m

em
bers)

shall
not

be
available

unless
such

securities
are

R
egistrable

S
ecurities.

(f)
F

urnishing
Inform

ation.

(i)
N

either
the

Investor
nor

any
H

older
shall

use
any

free
w

riting
prospectus

(as
defined

in
R

ule
405)

in
connection

w
ith

the
sale

o
f

R
egistrable

S
ecurities

w
ithout

the
prior

w
ritten

consent
o

fthe
C

om
pany.

(ii)
It

shall
be

a
condition

precedent
to

the
obligations

o
fthe

C
om

pany
to

take
any

action
pursuant

to
S

ection
4.5(c)

that
Investor

and/or
the

selling
H

olders
and

the
underw

riters,
ifany,

shall
furnish

to
the

C
om

pany
such

inform
ation

regarding
them

selves,
the

R
egistrable

S
ecurities

held
by

them
and

the
intended

m
ethod

o
f
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disposition
o

f
such

securities
as

shall
be

required
to

effect
the

registered
offering

o
ftheir

R
egistrable

S
ecurities.

(g)
Indem

nification.

(i)
T

he
C

om
pany

agrees
to

indem
nify

each
H

older
and,

ifa
H

older
is

a
person

other
than

an
individual,

such
H

older's
officers,

directors,
em

ployees,
agents,

representatives
and

A
ffiliates,

and
each

P
erson,

ifany,
that

controls
a

H
older

w
ithin

the
m

eaning
o

f
the

S
ecurities

A
ct

(each,
an

"Indem
nitee"),

against
any

and
all

losses,
claim

s,
dam

ages,
actions,

liabilities,
costs

and
expenses

(including
reasonable

fees,
expenses

and
disbursem

ents
o

f
attorneys

and
other

professionals
incurred

in
connection

w
ith

investigating,
defending,

settling,
com

prom
ising

or
paying

any
such

losses,
claim

s,
dam

ages,
actions,

liabiIities,
costs

and
expenses),joint

or
several,

arising
out

o
for

based
upon

any
untrue

statem
ent

or
alleged

untrue
statem

ent
o

f
m

aterial
fact

contained
in

any
registration

statem
ent,

including
any

prelim
inary

prospectus
or

final
prospectus

contained
therein

or
any

am
endm

ents
or

supplem
ents

thereto
or

any
docum

ents
incorporated

therein
by

reference
or

contained
in

any
free

w
riting

prospectus
(as

such
term

is
defined

in
R

ule
405)

prepared
by

the
C

om
pany

or
authorized

by
it

in
w

riting
for

use
by

such
H

older
(or

any
am

endm
ent

or
supplem

ent
thereto);

or
any

om
ission

to
state

therein
a

m
aterial

fact
required

to
be

stated
therein

or
necessary

to
m

ake
the

statem
ents

therein,
in

light
o

fthe
circum

stances
under

w
hich

they
w

ere
m

ade,
not

m
isleading;provided,

that
the

C
om

pany
shall

not
be

liable
to

such
Indem

nitee
in

any
such

case
to

the
extent

that
any

such
loss,

claim
,

dam
age,

liability
(or

action
or

proceeding
in

respect
thereof)

or
expense

arises
out

o
for

is
based

upon
(A

)
an

untrue
statem

ent
or

om
ission

m
ade

in
such

registration
statem

ent,
including

any
such

prelim
inary

prospectus
or

final
prospectus

contained
therein

or
any

such
am

endm
ents

or
supplem

ents
thereto

or
contained

in
any

free
w

riting
prospectus

(as
such

term
is

defined
in

R
ule

405)
prepared

by
the

C
om

pany
or

authorized
by

it
in

w
riting

for
use

by
such

H
older

(or
any

am
endm

ent
or

supplem
ent

thereto),
in

reliance
upon

and
in

conform
ity

w
ith

inform
ation

regarding
such

Indem
nitee

or
its

plan
o

fdistribution
or

ow
nership

interests
w

hich
w

as
furnished

in
w

riting
to

the
C

om
pany

by
such

Indem
nitee

for
use

in
connection

w
ith

such
registration

statem
ent,

including
any

such
prelim

inary
prospectus

or
final

prospectus
contained

therein
or

any
such

am
endm

ents
or

supplem
ents

thereto,
or

(B
)

offers
or

sales
effected

by
or

on
behalfo

f
such

Indem
nitee

"b
y

m
eans

o
f'(as

defined
in

R
ule

159A
)

a
"free

w
riting

prospectus"
(as

defined
in

R
ule

405)
that

w
as

not
authorized

in
w

riting
by

the
C

om
pany.

(ii)
Ifthe

indem
nification

provided
for

in
S

ection
4.5(g)(i)

is
unavailable

to
an

Indem
nitee

w
ith

respect
to

any
losses,

claim
s,

dam
ages,

actions,
liabilities,

costs
or

expenses
referred

to
therein

or
is

insufficient
to

hold
the

Indem
nitee

harm
less

as
contem

plated
therein,

then
the

C
om

pany,
in

lieu
o

f
indem

nifying
such

Indem
nitee,

shall
contribute

to
the

am
ount

paid
or

payable
by

such
Indem

nitee
as

a
result

o
fsuch

losses,
claim

s,
dam

ages,
actions,

liabilities,
costs

or
expenses

in
such

proportion
as

is
appropriate

to
reflect

the
relative

fault
o

fthe
Indem

nitee,
on

the
one

hand,
and

the
C

om
pany,

on
the

other
hand,

in
connection

w
ith

the
statem

ents
or

om
issions

w
hich

resulted
in

such
losses,

claim
s,

dam
ages,

actions,
liabilities,

costs
o

r
expenses

as
w

ell
as

any
other

relevant
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equitable
considerations.

T
he

relative
fault

o
f

the
C

om
pany,

on
the

one
hand,

and
o

f
the

Indem
nitee,

on
the

other
hand,

shall
be

determ
ined

by
reference

to,
am

ong
other

factors,
w

hether
the

untrue
statem

ent
o

fa
m

aterial
fact

or
om

ission
to

state
a

m
aterial

fact
relates

to
inform

ation
supplied

by
the

C
om

pany
or

by
the

Indem
nitee

and
the

parties'
relative

intent,
know

ledge,
access

to
inform

ation
and

opportunity
to

correct
or

prevent
such

statem
ent

or
om

ission;
the

C
om

pany
and

each
H

older
agree

that
it

w
ould

not
be

just
and

equitable
ifcontribution

pursuant
to

this
S

ection
4.5(g)(ii)

w
ere

determ
ined

by
pro

rata
allocation

or
by

any
other

m
ethod

o
fallocation

that
does

not
take

account
o

fthe
equitable

considerations
referred

to
in

S
ection

4.5(g)(i).
N

o
Indem

nitee
guilty

o
f

fraudulent
m

isrepresentation
(w

ithin
the

m
eaning

o
f

S
ection

11(f)
o

fthe
S

ecurities
A

ct)
shall

be
entitled

to
contribution

from
the

C
om

pany
ifthe

C
om

pany
w

as
not

guilty
o

fsuch
fraudulent

m
isrepresentation.

(h)
A

ssignm
ent o

f
R

egistration
R

ights.
T

he
rights

o
fthe

Investor
to

registration
o

f
R

egistrable
S

ecurities
pursuant

to
S

ection
4.5(a)

m
ay

be
assigned

by
the

Investor
to

a
transferee

or
assignee

o
f

R
egistrable

S
ecurities

w
ith

a
liquidation

preference
or,

in
the

case
o

f
R

egistrable
S

ecurities
other

than
P

referred
S

hares,
a

m
arket

value,
no

less
than

an
am

ount
equal

to
(i)

2%
o

f
the

initial
aggregate

liquidation
preference

o
f

the
P

referred
S

hares
ifsuch

initial
aggregate

liquidation
preference

is
less

than
$2

billion
and

(ii)
$200

m
illion

ifthe
initial

aggregate
liquidation

preference
o

f
the

P
referred

S
hares

is
equal

to
or

greater
than

$2
billion;provided,

how
ever,

the
transferor

shall,
w

ithin
ten

days
after

such
transfer,

furnish
to

the
C

om
pany

w
ritten

notice
o

fthe
nam

e
and

address
o

f
such

transferee
or

assignee
and

the
num

ber
and

type
o

f
R

egistrable
S

ecurities
that

are
being

assigned.
F

or
purposes

o
fthis

S
ection

4.5(h),
"m

arket
value"

per
share

o
fC

om
m

on
S

tock
shall

be
the

last
reported

sale
price

o
fthe

C
om

m
on

S
tock

on
the

national
securities

exchange
on

w
hich

the
C

om
m

on
S

tock
is

listed
or

adm
itted

to
trading

on
the

last
trading

day
prior

to
the

proposed
transfer,

and
the

"m
arket

value"
for

the
W

arrant
(or

any
portion

thereof)
shall

be
the

m
arket

value
per

share
o

fC
om

m
on

S
tock

into
w

hich
the

W
arrant

(or
such

portion)
is

exercisable
less

the
exercise

price
per

share.

(i)
C

lear
M

arket.
W

ith
respect

to
any

underw
ritten

offering
o

f
R

egistrable
S

ecurities
by

the
Investor

or
other

H
olders

pursuant
to

this
S

ection
4.5,

the
C

om
pany

agrees
not

to
effect

(other
than

pursuant
to

such
registration

or
pursuant

to
a

S
pecial

R
egistration)

any
public

sale
or

distribution,
or

to
fiIe

any
S

h
elfR

egistration
S

tatem
ent

(other
than

such
registration

or
a

S
pecial

R
egistration)

covering,
in

the
case

o
fan

underw
ritten

offering
o

fC
om

m
on

S
tock

or
W

arrants,
any

o
f

its
equity

securities
or,

in
the

case
o

f
an

underw
ritten

offering
o

f
P

referred
S

hares,
any

P
referred

S
tock

o
fthe

C
om

pany,
or,

in
each

case,
any

securities
convertible

into
or

exchangeable
or

exercisable
for

such
securities,

during
the

period
not

to
exceed

ten
days

prior
and

60
days

follow
ing

the
effective

date
o

fsuch
offering

or
such

longer
period

up
to

90
days

as
m

ay
be

requested
by

the
m

anaging
underw

riter
for

such
underw

ritten
offering.

T
he

C
om

pany
also

agrees
to

cause
such

o
f

its
directors

and
senior

executive
officers

to
execute

and
deliver

custom
ary

lock-up
agreem

ents
in

such
form

and
for

such
tim

e
period

up
to

90
days

as
m

ay
be

requested
by

the
m

anaging
underw

riter.
"Special

R
egistration"

m
eans

the
registration

o
f(A

)
equity

securities
and/or

options
or

other
rights

in
respect

thereofsolely
registered

on
F

orm
S

-4
or

F
orm

5-8
(or

successor
form

)
or

(8
)

shares
o

f
equity

securities
and/or

options
or

other
rights

in
respect

thereofto
be

offered
to

directors,
m

em
bers

o
f

m
anagem

ent,
em

ployees,
consultants,
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custom
ers,

lenders
or

vendors
o

fthe
C

om
pany

o
r

C
om

pany
S

ubsidiaries
or

in
connection

w
ith

dividend
reinvestm

ent
plans.

0
)

R
ule

144;
R

ule
144A

.
W

ith
a

view
to

m
aking

available
to

the
Investor

and
H

olders
the

benefits
o

fcertain
rules

and
regulations

o
fthe

S
E

C
w

hich
m

ay
perm

it
the

sale
o

fthe
R

egistrable
S

ecurities
to

the
public

w
ithout

registration,
the

C
om

pany
agrees

to
use

its
reasonable

best
efforts

to:

(i)
m

ake
and

keep
public

inform
ation

available,
as

those
term

s
are

understood
and

defined
in

R
ule

144(c)(l)
or

any
sim

ilar
or

analogous
rule

prom
ulgated

under
the

S
ecurities

A
ct,

at
all

tim
es

after
the

S
igning

D
ate;

(ii)
(A

)
file

w
ith

the
S

E
C

,
in

a
tim

ely
m

anner,
all

reports
and

other
docum

ents
required

o
fthe

C
om

pany
under

the
E

xchange
A

ct,
and

(B
)

ifat
any

tim
e

the
C

om
pany

is
not

required
to

file
such

reports,
m

ake
available,

upon
the

request
o

fany
H

older,
such

inform
ation

necessary
to

perm
it

sales
pursuant

to
R

ule
144A

(including
the

inform
ation

required
by

R
ule

144A
(d)(4)

under
the

S
ecurities

A
ct);

(iii)
so

long
as

the
Investor

or
a

H
older

ow
ns

any
R

egistrable
S

ecurities,
furnish

to
the

Investor
or

such
H

older
forthw

ith
upon

request:
a

w
ritten

statem
ent

by
the

C
om

pany
as

to
its

com
pliance

w
ith

the
reporting

requirem
ents

o
f

R
ule

144
under

the
S

ecurities
A

ct,
and

o
fthe

E
xchange

A
ct;

a
copy

o
fthe

m
ost

recent
annual

or
quarterly

report
o

fthe
C

om
pany;

and
such

other
reports

and
docum

ents
as

the
Investor

or
H

older
m

ay
reasonably

request
in

availing
itselfo

fany
rule

or
regulation

o
fthe

S
E

C
allow

ing
it

to
sell

any
such

securities
to

the
public

w
ithout

registration;
and

(iv)
take

such
further

action
as

any
H

older
m

ay
reasonably

request,
all

to
the

extent
required

from
tim

e
to

tim
e

to
enable

such
H

older
to

sell
R

egistrable
S

ecurities
w

ithout
registration

under
the

S
ecurities

A
ct.

(k)
A

s
used

in
this

S
ection

4.5,
the

follow
ing

term
s

shall
have

the
follow

ing
respective

m
eanings:

(i)
"H

older"
m

eans
the

Investor
and

any
other

holder
o

f
R

egistrable
S

ecurities
to

w
hom

the
registration

rights
conferred

by
this

A
greem

ent
have

been
transferred

in
com

pliance
w

ith
S

ection
4.5(h)

hereof.

(ii)
"H

olders'C
ounsef'

m
eans

one
counsel

for
the

selling
H

olders
chosen

by
H

olders
holding

a
m

ajority
interest

in
the

R
egistrable

S
ecurities

being
registered.

(iii)
"R

egister,"
"registered,"

and
"registration"

shall
refer

to
a

registration
effected

by
preparing

and
(A

)
filing

a
registration

statem
ent

in
com

pliance
w

ith
the

S
ecurities

A
ct

and
applicable

rules
and

regulations
thereunder,

and
the

declaration
or

ordering
o

feffectiveness
o

fsuch
registration

statem
entor

(B
)

filing
a

prospectus
and/or
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prospectus
supplem

ent
in

respect
o

fan
appropriate

effective
registration

statem
ent

on
Form

S
-3.

(iv)
"R

egistrable
Securities"

m
eans

(A
)

all
P

referred
S

hares,(B
)

the
W

arrant
(subject

to
S

ection
4.5(p))

and
(C

)
any

equity
securities

issued
or

issuable
directly

or
indirectly

w
ith

respect
to

the
securities

referred
to

in
the

foregoing
clauses

(A
)

or
(B

)
by

w
ay

o
fconversion,

exercise
or

exchange
thereof,

including
the

W
arrant

S
hares,

or
share

dividend
or

share
split

or
in

connection
w

ith
a

com
bination

o
fshares,

recapitalization,
reclassification,

m
erger,

am
algam

ation,
arrangem

ent,
consolidation

or
other

reorganization,
provided

that,
once

issued,
such

securities
w

ill
not

be
R

egistrable
S

ecurities
w

hen
(1)

they
are

sold
pursuant

to
an

effective
registration

statem
ent

under
the

S
ecurities

A
ct,

(2)
except

as
provided

below
in

S
ection

4.5(0),
they

m
ay

be
sold

pursuant
to

R
ule

144
w

ithout
lim

itation
thereunder

on
volum

e
or

m
anner

o
fsale,

(3)
they

shall
have

ceased
to

be
outstanding

or
(4)

they
have

been
sold

in
a

private
transaction

in
w

hich
the

transferor's
rights

under
this

A
greem

ent
are

not
assigned

to
the

transferee
o

fthe
securities.

N
o

R
egistrable

S
ecurities

m
ay

be
registered

under
m

ore
than

one
registration

statem
ent

at
an

y
o

n
e

tim
e.

(v)
"R

egistration
E

xpenses"
m

ean
all

expenses
incurred

by
the

C
om

pany
in

effecting
any

registration
pursuantto

this
A

greem
ent

(w
hether

or
not

any
registration

or
prospectus

becom
es

effective
or

final)
or

otherw
ise

com
plying

w
ith

its
obligations

under
this

S
ection

4.5,
including

all
registration,

filing
and

listing
fees,

printing
expenses,

fees
and

disbursem
ents

o
fcounsel

for
the

C
om

pany,
blue

sky
fees

and
expenses,

expenses
incurred

in
connection

w
ith

any
"road

show
",

the
reasonable

fees
and

disbursem
ents

o
f

H
olders'

C
ounsel,

and
expenses

o
fthe

C
om

pany's
independent

accountants
in

connection
w

ith
any

regular
or

special
review

s
or

audits
incident

to
or

required
by

any
such

registration,
but

shall
not

include
S

elling
E

xpenses.

( vi)
"R

ule
144"

"R
ule

144A
"

"R
ule

159A
"

"R
ule

405"
and

"R
ule

415"
m

ean
,

"
,

in
each

case,
such

rule
prom

ulgated
under

the
S

ecurities
A

ct
(or

any
successor

provision),
as

the
sam

e
shall

be
am

ended
from

tim
e

to
tim

e.

(vii)
"Selling

E
xpenses"

m
ean

all
discounts,

selling
com

m
issions

and
stock

transfer
taxes

applicable
to

the
sale

o
fR

egistrable
S

ecurities
and

fees
and

disbursem
ents

o
fcounsel

for
any

H
older

(other
than

the
fees

and
disbursem

ents
o

fH
olders'C

ounsel
included

in
R

egistration
E

xpenses).

(I)
A

tany
tim

e,
any

holder
o

fS
ecurities

(including
any

H
older)

m
ay

elect
to

forfeit
its

rights
set

forth
in

this
S

ection
4.5

from
that

date
forw

ard;
provided,

that
a

H
older

forfeiting
such

rights
shall

nonetheless
be

entitled
to

participate
under

S
ection

4.5(a)(iv)
-

(vi)
in

any
P

ending
U

nderw
ritten

O
ffering

to
the

sam
e

extent
that

such
H

older
w

ould
have

been
entitled

to
ifthe

holder
had

not
w

ithdraw
n;

and
provided,further,

that
no

such
forfeiture

shall
term

inate
a

H
older's

rights
or

obligations
under

S
ection

4.5(f)
w

ith
respect

to
any

prior
registration

or
P

ending
U

nderw
ritten

O
ffering.

"P
ending

U
ndenvritten

O
ffering"

m
eans,

w
ith

respect
to

any
H

older
forfeiting

its
rights

pursuantto
this

S
ection

4.5(1),
any

underw
ritten

offering
o

f
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R
egistrable

S
ecurities

in
w

hich
such

H
older

has
advised

the
C

om
pany

o
f

its
intent

to
register

its
R

egistrable
S

ecurities
either

pursuant
to

S
ection

4.5(a)(ii)
or

4.5(a)(iv)
prior

to
the

date
o

fsuch
H

older's
forfeiture.

(m
)

S
pecific

P
erform

ance.
T

he
parties

hereto
acknow

ledge
that

there
w

ould
be

no
adequate

rem
edy

at
law

ifthe
C

om
pany

fails
to

perform
any

o
f

its
obligations

under
this

S
ection

4.5
and

that
the

Investor
and

the
H

olders
from

tim
e

to
tim

e
m

ay
be

irreparably
harm

ed
by

any
such

failure,
and

accordingly
agree

that
the

Investor
and

such
H

olders,
in

addition
to

any
other

rem
edy

to
w

hich
they

m
ay

be
entitled

at
law

or
in

equity,
to

the
fullest

extent
perm

itted
and

enforceable
under

applicable
law

shall
be

entitled
to

com
pel

specific
perform

ance
o

fthe
obligations

o
fthe

C
om

pany
under

this
S

ection
4.5

in
accordance

w
ith

the
term

s
and

conditions
o

fthis
S

ection
4.5.

(n)
N

o
Inconsistent

A
greem

ents.
T

he
C

om
pany

shall
not,

on
or

after
the

S
igning

D
ate,

enter
into

any
agreem

ent
w

ith
respect

to
its

securities
that

m
ay

im
pair

the
rights

granted
to

the
Investor

and
the

H
olders

under
this

S
ection

4.5
or

that
otherw

ise
conflicts

w
ith

the
provisions

hereofin
any

m
anner

that
m

ay
im

pair
the

rights
granted

to
the

Investor
and

the
H

olders
under

this
S

ection
4.5.

In
the

event
the

C
om

pany
has,

prior
to

the
S

igning
D

ate,
entered

into
any

agreem
ent

w
ith

respect
to

its
securities

that
is

inconsistent
w

ith
the

rights
granted

to
the

Investor
and

the
H

olders
under

this
S

ection
4.5

(including
agreem

ents
that

are
inconsistent

w
ith

the
order

o
fpriority

contem
plated

by
S

ection
4.5(a)(vi))

or
that

m
ay

otherw
ise

conflict
w

ith
the

provisions
hereof,

the
C

om
pany

shall
use

its
reasonable

bestefforts
to

am
end

such
agreem

ents
to

ensure
they

are
consistent

w
ith

the
provisions

o
fthis

S
ection

4.5.

(0)
C

ertain
O

fferings
by

the
Investor.

In
the

case
o

fany
securities

held
by

the
Investor

that
cease

to
be

R
egistrable

S
ecurities

solely
by

reason
o

fclause
(2)

in
the

definition
o

f
"R

egistrable
S

ecurities,"
the

provisions
o

f
S

ections
4.5(a)(ii),

clauses
(iv),

(ix)
and

(x)-(xii)
o

f
S

ection
4.5(c),

S
ection

4.5(g)
and

S
ection

4.5(i)
shall

continue
to

apply
until

such
securities

otherw
ise

cease
to

be
R

egistrable
S

ecurities.
In

any
such

case,
an

"underw
ritten"

offering
or

other
disposition

shall
include

any
distribution

o
fsuch

securities
on

behalfo
fthe

Investor
by

one
or

m
ore

broker-dealers,an
"underw

riting
agreem

ent"
shall

include
any

purchase
agreem

ent
entered

into
by

such
broker-dealers,

and
any

"registration
statem

ent"
or

"prospectus"
shall

include
any

offering
docum

ent
approved

by
the

C
om

pany
and

used
in

connection
w

ith
such

distribution.

(p)
R

egistered
S

ales
o

fthe
W

arrant.
T

he
H

olders
agree

to
sell

the
W

arrant
or

any
portion

thereofunder
the

S
helfR

egistration
S

tatem
entonly

beginning
30

days
after

notifY
ing

the
C

om
pany

o
fany

such
sale,

during
w

hich
30-day

period
the

Investor
and

all
H

olders
o

fthe
W

arrant
shall

take
reasonable

steps
to

agree
to

revisions
to

the
W

arrant
to

perm
it

a
public

distribution
o

fthe
W

arrant,
including

entering
into

a
w

arrantagreem
entand

appointing
a

w
arrant

agent.

4.6
V

oting
o

f
W

arrant
S

hares.
N

otw
ithstanding

anything
in

this
A

greem
ent

to
the

contrary,
the

Investor
shall

notexercise
any

voting
rights

w
ith

respect
to

the
W

arrant
S

hares.
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4.7
D

epositary
S

hares.
U

pon
request

by
the

Investor
at

any
tim

e
follow

ing
the

C
losing

D
ate,

the
C

om
pany

shall
prom

ptly
enter

into
a

depositary
arrangem

ent,
pursuant

to
custom

ary
agreem

ents
reasonably

satisfactory
to

the
Investor

and
w

ith
a

depositary
reasonably

acceptable
to

the
Investor,

pursuant
to

w
hich

the
P

referred
S

hares
m

ay
be

deposited
and

depositary
shares,

each
representing

a
fraction

o
fa

P
referred

S
hare

as
specified

by
the

Investor,
m

ay
be

issued.
F

rom
and

after
the

execution
o

fany
such

depositary
arrangem

ent,
and

the
deposit

o
fany

P
referred

S
hares

pursuant
thereto,

the
depositary

shares
issued

pursuant
thereto

shall
be

deem
ed

"P
referred

S
hares"

and,
as

applicable,
"R

egistrable
S

ecurities"
for

purposes
o

fthis
A

greem
ent.

4.8
R

estriction
on

D
ividends

and
R

epurchases.

(a)
P

rior
to

the
earlier

o
f(x)

the
third

anniversary
o

fthe
C

losing
D

ate
and

(y)
the

date
on

w
hich

the
P

referred
S

hares
have

been
redeem

ed
in

w
hole

or
the

Investor
has

transferred
all

o
f

the
P

referred
S

hares
to

third
parties

w
hich

are
not

A
ffiliates

o
fthe

Investor,
neither

the
C

om
pany

nor
any

C
om

pany
S

ubsidiary
shall,

w
ithout

the
consent

o
fthe

Investor:

(i)
declare

or
pay

any
dividend

or
m

ake
any

distribution
on

the
C

om
m

on
S

tock
(other

than
(A

)
regular

quarterly
cash

dividends
o

f
not

m
ore

than
the

am
ount

o
fthe

last
quarterly

cash
dividend

per
share

declared
or,

if
low

er,
publicly

announced
an

intention
to

declare,
on

the
C

om
m

on
S

tock
prior

to
O

ctober
14,

2008,
as

adjusted
for

any
stock

split,
stock

dividend,
reverse

stock
split,

reclassification
or

sim
ilar

transaction,
(B

)
dividends

payable
solely

in
shares

o
fC

om
m

on
S

tock
and

(C
)

dividends
or

distributions
o

f
rights

or
Junior

S
tock

in
connection

w
ith

a
stockholders'

rights
plan);

or

(ii)
redeem

,
purchase

or
acquire

any
shares

o
fC

om
m

on
S

tock
or

other
capital

stock
or

other
equity

securities
o

fany
kind

o
fthe

C
om

pany,
or

any
trust

preferred
securities

issued
by

the
C

om
pany

or
any

A
ffiliate

o
fthe

C
om

pany,
other

than
(A

)
redem

ptions,
purchases

or
other

acquisitions
o

fthe
P

referred
S

hares,
(B

)
redem

ptions,
purchases

or
other

acquisitions
o

fshares
o

fC
om

m
on

S
tock

or
other

Junior
S

tock,
in

each
case

in
this

clause
(B

)
in

connection
w

ith
the

adm
inistration

o
fany

em
ployee

benefit
plan

in
the

ordinary
course

o
f

business
(including

purchases
to

offset
the

S
hare

D
ilution

A
m

ount
(as

defined
below

)
pursuant

to
a

publicly
announced

repurchase
plan)

and
consistentw

ith
past

practice; provided
that

any
purchases

to
offset

the
S

hare
D

ilution
A

m
ount

shall
in

no
event

exceed
the

S
hare

D
ilution

A
m

ount,
(C

)
purchases

or
other

acquisitions
by

a
broker-dealer

subsidiary
o

fthe
C

om
pany

solely
for

the
purpose

o
f

m
arket-m

aking,
stabilization

or
custom

er
facilitation

transactions
in

Junior
S

tock
o

r
P

arity
S

tock
in

the
ordinary

course
o

f
its

business,
(D

)
purchases

by
a

broker-dealer
subsidiary

o
fthe

C
om

pany
o

fcapital
stock

o
fthe

C
om

pany
for

resale
pursuant

to
an

offering
by

the
C

om
pany

o
fsuch

capital
stock

underw
ritten

by
such

broker-dealer
subsidiary,

(E
)

any
redem

ption
or

repurchase
o

frights
pursuant

to
any

stockholders'
rights

plan,
(F

)
the

acquisition
by

the
C

om
pany

or
any

o
fthe

C
om

pany
S

ubsidiaries
o

f
record

ow
nership

in
Junior

S
tock

or
P

arity
S

tock
for

the
beneficial

ow
nership

o
fany

other
persons

(other
than

the
C

om
pany

or
any

other
C

om
pany

S
ubsidiary),

including
as

trustees
or

custodians,
and

(G
)

the
exchange

or
conversion

o
fJunior

S
tock

for
or

into
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other
Junior

S
tock

or
o

fP
arity

S
tock

or
trust

preferred
securities

for
or

into
other

P
arity

S
tock

(w
ith

the
sam

e
or

lesser
aggregate

liquidation
am

ount)
or

Junior
S

tock,
in

each
case

set
forth

in
this

clause
(G

),
solely

to
the

extent
required

pursuant
to

binding
contractual

agreem
ents

entered
into

prior
to

the
S

igning
D

ate
or

any
subsequent

agreem
ent

for
the

accelerated
exercise,settlem

entor
exchange

thereoffor
C

om
m

on
S

tock
(clauses

(C
)

and
(F),

collectively,
the

"P
erm

itted
R

epurchases").
"Share

D
ilution

A
m

ount"
m

eans
the

increase
in

the
num

ber
o

fdiluted
shares

outstanding
(determ

ined
in

accordance
w

ith
G

A
A

P
,

and
as

m
easured

from
the

date
o

fthe
C

om
pany's

m
ost

recently
filed

C
om

pany
F

inancial
S

tatem
ents

prior
to

the
C

losing
D

ate)
resulting

from
the

grant,
vesting

or
exercise

o
fequity-based

com
pensation

to
em

ployees
and

equitably
adjusted

for
any

stock
split,

stock
dividend,

reverse
stock

split,
reclassification

or
sim

ilar
transaction.

(b)
U

ntil
such

tim
e

as
the

Investor
ceases

to
ow

n
any

P
referred

S
hares,

the
C

om
pany

shall
not

repurchase
any

P
referred

S
hares

from
any

holder
thereof,

w
hether

by
m

eans
o

fopen
m

arket
purchase,

negotiated
transaction,

or
otherw

ise,
other

than
P

erm
itted

R
epurchases,

unless
it

offers
to

repurchase
a

ratable
portion

o
fthe

P
referred

S
hares

then
held

by
the

Investor
on

the
sam

e
term

s
and

conditions.

(c)
"Junior

Stock"
m

eans
C

om
m

on
S

tock
and

any
other

class
or

series
o

fstock
o

fthe
C

om
pany

the
term

s
o

fw
hich

expressly
provide

that
it

ranks
junior

to
the

P
referred

S
hares

as
to

dividend
rights

and/or
as

to
rights

on
liquidation,

dissolution
or

w
inding

up
o

fthe
C

om
pany.

"P
arity

Stock"
m

eans
any

class
or

series
o

fstock
o

fthe
C

om
pany

the
term

s
o

fw
hich

do
not

expressly
provide

that
such

class
or

series
w

ill
rank

senior
orjunior

to
the

P
referred

S
hares

as
to

dividend
rights

and/or
as

to
rights

on
liquidation,

dissolution
or

w
inding

up
o

fthe
C

om
pany

(in
each

case
w

ithout
regard

to
w

hether
dividends

accrue
cum

ulatively
or

non-cum
ulatively).

4.9
R

epurchase
o

f
Investor

S
ecurities.

(a)
F

ollow
ing

the
redem

ption
in

w
hole

o
fthe

P
referred

S
hares

held
by

the
Investor

or
the

T
ransfer

by
the

Investor
o

fall
o

fthe
P

referred
S

hares
to

one
or

m
ore

third
parties

not
affiliated

w
ith

the
Investor,

the
C

om
pany

m
ay

repurchase,
in

w
hole

or
in

part,
at

any
tim

e
any

other
equity

securities
o

fth
e

C
om

pany
purchased

by
the

Investor
pursuant

to
this

A
greem

entor
the

W
arrant

and
then

held
by

the
Investor,

upon
notice

given
as

provided
in

clause
(b)

below
,

at
the

F
air

M
arket

V
alue

o
fthe

equity
security.

(b)
N

otice
o

fevery
repurchase

o
fequity

securities
o

fthe
C

om
pany

held
by

the
Investor

shall
be

given
at

the
address

and
in

the
m

anner
set

forth
for

such
party

in
S

ection
5.6.

E
ach

notice
o

frepurchase
given

to
the

Investor
shall

state:
(i)

the
num

ber
and

type
o

fsecurities
to

be
repurchased,

(ii)
the

B
oard

o
f

D
irector's

determ
ination

o
fF

air
M

arket
V

alue
o

fsuch
securities

and
(iii)

the
place

or
places

w
here

certificates
representing

such
securities

are
to

be
surrendered

for
paym

ento
fthe

repurchase
price.

T
he

repurchase
o

fthe
securities

specified
in

the
notice

shall
occur

as
soon

as
practicable

follow
ing

the
determ

ination
o

fthe
F

air
M

arket
V

alue
o

fthe
securities.
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(c)
A

s
used

in
this

S
ection

4.9,
the

follow
ing

ten
n

s
shall

have
the

follow
ing

respective
m

eanings:

(i)
"A

ppraisalP
rocedure"

m
eans

a
procedure

w
hereby

tw
o

independent
appraisers,

one
chosen

by
the

C
om

pany
and

one
by

the
Investor,

shall
m

utually
agree

upon
the

F
air

M
arket

V
alue.

E
ach

party
shall

deliver
a

notice
to

the
other

appointing
its

appraiser
w

ithin
10

days
after

the
A

ppraisal
P

rocedure
is

invoked.
Ifw

ith
in

30
days

after
appointm

ent
o

fthe
tw

o
appraisers

they
are

unable
to

agree
upon

the
F

air
M

arket
V

alue,
a

third
independent

appraiser
shall

be
chosen

w
ithin

10
days

thereafter
by

the
m

utual
consent

o
f

such
first

tw
o

appraisers.
T

he
decision

o
fthe

third
appraiser

so
appointed

and
chosen

shall
be

given
w

ithin
30

days
after

the
selection

o
f

such
third

appraiser.
Ifthree

appraisers
shall

be
appointed

and
the

detennination
o

fone
appraiser

is
disparate

from
the

m
iddle

determ
ination

by
m

ore
than

tw
ice

the
am

ount
by

w
hich

the
other

detennination
is

disparate
from

the
m

iddle
detennination,

then
the

determ
ination

o
f

such
appraiser

shall
be

excluded,
the

rem
aining

tw
o

determ
inations

shall
be

averaged
and

such
average

shall
be

binding
and

conclusive
upon

the
C

om
pany

and
the

Investor;
otherw

ise,
the

average
o

f
all

three
detenninations

shall
be

binding
upon

the
C

om
pany

and
the

Investor.
T

he
costs

o
fconducting

any
A

ppraisal
P

rocedure
shall

be
borne

by
the

C
om

pany.

(ii)
"F

air
M

arket
V

alue"
m

eans,
w

ith
respect

to
any

security,
the

fair
m

arket
value

o
f

such
security

as
determ

ined
by

the
B

oard
o

f
D

irectors,
acting

in
good

faith
in

reliance
on

an
opinion

o
f

a
nationally

recognized
independent

investm
ent

banking
finn

retained
by

the
C

om
pany

for
this

purpose
and

certified
in

a
resolution

to
the

Investor.
If

the
Investor

does
not

agree
w

ith
the

B
oard

o
f

D
irector's

detennination,
it

m
ay

object
in

w
riting

w
ithin

10
days

o
freceipt

o
fthe

B
oard

o
f

D
irector's

detennination.
In

the
evento

f
such

an
objection,

an
authorized

representative
o

fthe
Investor

and
the

ch
iefexecutive

officer
o

fth
e

C
om

pany
shall

prom
ptly

m
eet

to
resolve

the
objection

and
to

agree
upon

the
F

air
M

arket
V

alue.
Ifthe

ch
iefexecutive

officer
and

the
authorized

representative
are

unable
to

agree
on

the
F

air
M

arket
V

alue
during

the
lO

-day
period

follow
ing

the
delivery

o
fthe

Investor's
objection,

the
A

ppraisal
P

rocedure
m

ay
be

invoked
by

either
party

to
detennine

the
F

air
M

arket
V

alue
by

delivery
o

fa
w

ritten
notification

thereofnot
later

than
the

30
th

day
after

delivery
o

fthe
Investor's

objection.

4.I0
E

xecutive
C

om
pensation.

U
ntil

such
tim

e
as

the
Investor

ceases
to

ow
n

any
debt

o
r

equity
securities

o
f

the
C

om
pany

acquired
pursuantto

this
A

greem
ent

o
r

the
W

arrant,
the

C
om

pany
shall

take
all

necessary
action

to
ensure

that
its

B
enefit

P
lans

w
ith

respect
to

its
S

enior
E

xecutive
O

fficers
com

ply
in

all
respects

w
ith

S
ection

II
I(b)

o
fthe

E
E

S
A

as
im

plem
ented

by
any

guidance
o

r
regulation

thereunder
that

has
been

issued
and

is
in

effect
as

o
fthe

C
losing

D
ate,

and
shall

not
adopt

any
new

B
enefit

P
lan

w
ith

respect
to

its
S

enior
E

xecutive
O

fficers
that

does
not

com
ply

therew
ith.

"Senior
E

xecutive
O

fficers"
m

eans
the

C
om

pany's
"senior

executive
officers"

as
defined

in
subsection

IIl(b)(3)
o

fthe
E

E
S

A
and

regulations
issued

thereunder,
including

the
rules

set
forth

in
31

C
.F

.R
.

P
art

30.

4.II
B

ank
and

T
hrift

H
olding

C
om

pany
S

tatus.
Ifthe

C
om

pany
is

a
B

ank
H

olding
C

om
pany

o
r

a
S

avings
and

L
oan

H
olding

C
om

pany
on

the
S

igning
D

ate,
then

the
C

om
pany

shall
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m
aintain

its
status

as
a

B
ank

H
olding

C
om

pany
or

S
avings

and
L

oan
H

olding
C

om
pany,

as
the

case
m

ay
be,

for
as

long
as

the
Investor

ow
ns

any
P

urchased
S

ecurities
or

W
arrant

S
hares.

T
he

C
om

pany
shall

redeem
all

P
urchased

S
ecurities

and
W

arrant
S

hares
held

by
the

Investor
prior

to
term

inating
its

status
as

a
B

ank
H

olding
C

om
pany

or
S

avings
and

L
oan

H
olding

C
om

pany,
as

applicable.
"B

ank
H

olding
C

om
pany"

m
eans

a
com

pany
registered

as
such

w
ith

the
B

oard
o

f
G

overnors
o

fthe
F

ederal
R

eserve
S

ystem
(the

"F
ederalR

eserve")
pursuant

to
12

U
S

c
.

§
1842

and
the

regulations
o

fthe
F

ederal
R

eserve
prom

ulgated
thereunder.

"Savings
and

Loan
H

olding
C

om
pany"

m
eans

a
com

pany
registered

as
such

w
ith

the
O

ffice
o

fT
hrift

S
upervision

pursuant
to

12
U

.S
.c.

§1467(a)
and

the
regulations

o
fthe

O
ffice

o
fT

hrift
S

upervision
prom

ulgated
thereunder.

4.12
P

redom
inantly

F
inancial.

F
or

as
long

as
the

Investor
ow

ns
any

P
urchased

S
ecurities

or
W

arrant
S

hares,
the

C
om

pany,to
the

extent
it

is
not

itself
an

insured
depository

institution,
agrees

to
rem

ain
predom

inantly
engaged

in
financial

activities.
A

com
pany

is
predom

inantly
engaged

in
financial

activities
ifthe

annual
gross

revenues
derived

by
the

com
pany

and
all

subsidiaries
o

fthe
com

pany
(excluding

revenues
derived

from
subsidiary

depository
institutions),

on
a

consolidated
basis,

from
engaging

in
activities

that
are

financial
in

nature
or

are
incidental

to
a

financial
activity

under
subsection

(k)
o

fS
ection

4
o

fthe
B

ank
H

olding
C

om
pany

A
ct

o
f

1956
(12

U
.S

.c.
I843(k))

represent
at

least
85

percent
o

fthe
consolidated

annual
gross

revenues
o

fthe
com

pany.

A
rticle

V
M

iscellaneous

5.1
T

erm
ination.

T
his

A
greem

ent
m

ay
be

term
inated

at
any

tim
e

prior
to

the
C

losing:

(a)
by

either
the

Investor
or

the
C

om
pany

ifthe
C

losing
shall

not
have

occurred
by

the
30

th
calendar

day
follow

ing
the

S
igning

D
ate;provided,

how
ever,

that
in

the
event

the
C

losing
has

not
occurred

by
such

30
th

calendar
day,

the
parties

w
ill

consult
in

good
faith

to
determ

ine
w

hether
to

extend
the

term
o

fthis
A

greem
ent,

it
being

understood
that

the
parties

shall
be

required
to

consult
only

until
the

fifth
day

after
such

30
th

calendar
day

and
not

be
under

any
obligation

to
extend

the
term

o
fthis

A
greem

ent
thereafter;provided,further,

that
the

right
to

term
inate

this
A

greem
ent

under
this

S
ection

5.I(a)
shall

not
be

available
to

any
party

w
hose

breach
o

fany
representation

o
r

w
arranty

or
failure

to
perform

any
obligation

under
this

A
greem

ent
shall

have
caused

or
resulted

in
the

failure
o

fthe
C

losing
to

occur
on

or
prior

to
such

date;
or(b)

by
either

the
Investor

or
the

C
om

pany
in

the
eventthat

any
G

overnm
ental

E
ntity

shall
have

issued
an

order,
decree

or
ruling

or
taken

any
other

action
restraining,

enjoining
or

otherw
ise

prohibiting
the

transactions
contem

plated
by

this
A

greem
ent

and
such

order,
decree,

ruling
o

r
other

action
shall

have
becom

e
final

and
nonappealable;

or

(c)
by

the
m

utual
w

ritten
consento

fthe
Investor

and
the

C
om

pany.
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In
the

event
o

fterm
ination

o
fthis

A
greem

ent
as

provided
in

this
S

ection
5.1,

this
A

greem
ent

shall
forthw

ith
becom

e
void

and
there

shall
be

no
liability

on
the

part
o

feither
party

hereto
exceptthat

nothing
herein

shall
relieve

either
party

from
liability

for
any

breach
o

fthis
A

greem
ent.

5.2
S

urvival
o

f
R

epresentations
and

W
arranties.

A
ll

covenants
and

agreem
ents,

other
than

those
w

hich
by

their
term

s
apply

in
w

hole
or

in
part

after
the

C
losing,

shall
term

inate
as

o
f

the
C

losing.
T

he
representations

and
w

arranties
o

fthe
C

om
pany

m
ade

herein
or

in
any

certificates
delivered

in
connection

w
ith

the
C

losing
shall

survive
the

C
losing

w
ithout

lim
itation.

5.3
A

m
endm

ent.
N

o
am

endm
ent

o
fany

provision
o

fthis
A

greem
ent

w
ill

be
effective

unless
m

ade
in

w
riting

and
signed

by
an

officer
or

a
duly

authorized
representative

o
feach

party;
provided

that
the

Investor
m

ay
unilaterally

am
end

any
provision

o
fthis

A
greem

ent
to

the
extent

required
to

com
ply

w
ith

any
changes

after
the

S
igning

D
ate

in
applicable

federal
statutes.

N
o

failure
or

delay
by

any
party

in
exercising

any
right,

pow
er

or
privilege

hereunder
shall

operate
as

a
w

aiver
thereofnor

shall
any

single
or

partial
exercise

thereofpreclude
any

other
or

further
exercise

o
fany

other
right,

pow
er

or
privilege.

T
he

rights
and

rem
edies

herein
provided

shall
be

cum
ulative

o
fany

rights
or

rem
edies

provided
by

law
.

5.4
W

aiver
o

fC
onditions.

T
he

conditions
to

each
party's

obligation
to

consum
m

ate
the

P
urchase

are
for

the
sole

benefit o
fsuch

party
and

m
ay

be
w

aived
by

such
party

in
w

hole
or

in
partto

the
extent

perm
itted

by
applicable

law
.

N
o

w
aiver

w
ill

be
effective

unless
it

is
in

a
w

riting
signed

by
a

duly
authorized

officer
o

fthe
w

aiving
party

that
m

akes
express

reference
to

the
provision

or
provisions

subjectto
such

w
aiver.

5.5
G

overning
L

aw
:

S
ubm

ission
to

Jurisdiction,E
tc.

T
his

A
greem

ent
w

ill
be

governed
by

and
construed

in
accordance

w
ith

the
federal

law
o

f
tbe

U
nited

S
tates

ifand
to

the
extent

such
law

is
applicable,and

otherw
ise

in
accordance

w
ith

tbe
law

s
o

f
the

S
tate

o
f

N
ew

Y
ork

applicable
to

contracts
m

ade
and

to
be

perform
ed

entirely
w

itbin
such

S
tate.

E
ach

o
f

the
parties

bereto
agrees

(a)
to

subm
it

to
the

exclusive
jurisdiction

and
venue

o
fthe

U
nited

S
tates

D
istrict

C
o

u
rt

for
the

D
istricto

fC
olum

bia
and

the
U

nited
S

tates
C

o
u

rt
o

f
F

ederal
C

laim
s

for
any

and
all

civil
actions,suits

o
r

proceedings
arising

o
u

to
fo

r
relating

to
tbis

A
greem

ent
o

r
the

W
arran

t
o

r
the

transactions
contem

plated
hereby

o
r

thereby,
and

(b)
tbat

notice
m

ay
be

served
upon

(i)
the

C
om

pany
at

tbe
address

and
in

the
m

an
n

er
set

fortb
for

notices
to

the
C

om
pany

in
S

ection
5.6

an
d

(ii)
the

Investor
in

accordance
w

ith
federal

law
.

T
o

tbe
extent

perm
itted

by
applicable

law
,eacb

o
f

tbe
parties

hereto
bereby

unconditionally
w

aives
trial

by
ju

ry
in

any
civil

legal
action

o
r

proceeding
relating

to
tbis

A
greem

ent
o

r
the

W
arran

t
o

r
tbe

transactions
contem

plated
hereby

o
r

thereby.

5.6
N

otices.
A

ny
notice,

request,
instruction

or
other

docum
ent

to
be

given
hereunder

by
any

party
to

the
other

w
ill

be
in

w
riting

and
w

ill
be

deem
ed

to
have

been
duly

given
(a)

on
the

date
o

fdelivery
ifdelivered

personally,
or

by
facsim

ile,
upon

confirm
ation

o
f

receipt,
o

r
(b)

on
the

second
business

day
follow

ing
the

date
o

fdispatch
ifdelivered

by
a

recognized
next

day
courier

service.
A

ll
notices

to
the

C
om

pany
shall

be
delivered

as
set

forth
in

S
chedule

A
,

or
pursuant

to
such

other
instruction

as
m

ay
be

designated
in

w
riting

by
the

C
om

pany
to

the
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Investor.
A

ll
notices

to
the

Investor
shall

be
delivered

as
set

forth
below

,
or

pursuant
to

such
other

instructions
as

m
ay

be
designated

in
w

riting
by

the
Investor

to
the

C
om

pany.

Ifto
the

Investor:

U
nited

S
tates

D
epartm

ent
o

fthe
T

reasury
1500

P
ennsylvania

A
venue,

N
W

,
R

oom
2312

W
ashington,

D
.C

.
20220

A
ttention:

A
ssistant

G
eneral

C
ounsel

(B
anking

and
F

inance)
F

acsim
ile:

(202)
622-1974

5.7
D

efinitions

(a)
W

hen
a

reference
is

m
ade

in
this

A
greem

ent
to

a
subsidiary

o
f

a
person,

the
term

"subsidiary"
m

eans
any

corporation,
partnership,joint

venture,
lim

ited
liability

com
pany

or
other

entity
(x)

o
f

w
hich

such
person

o
r

a
subsidiary

o
fsuch

person
is

a
general

partner
or

(y)
o

f
w

hich
a

m
ajority

o
fthe

voting
securities

o
r

other
voting

interests,
o

r
a

m
ajority

o
fthe

securities
or

other
interests

o
f

w
hich

having
by

their
term

s
ordinary

voting
pow

er
to

elect
a

m
ajority

o
fthe

board
o

f
directors

or
persons

perform
ing

sim
ilar

functions
w

ith
respect

to
such

entity,
is

directly
or

indirectly
ow

ned
by

such
person

and/or
one

or
m

ore
subsidiaries

thereof.

(b)
T

he
term

"A
ffiliate"

m
eans,

w
ith

respect
to

any
person,

any
person

directly
or

indirectly
controlling,

controlled
by

o
r

under
com

m
on

control
w

ith,
such

other
person.

F
or

purposes
o

fthis
definition,"control"

(including,
w

ith
correlative

m
eanings,

the
term

s
"controlled

by"
and

"under
com

m
on

control
w

ith")
w

hen
used

w
ith

respect
to

any
person,

m
eans

the
possession,

directly
or

indirectly,
o

fthe
pow

er
to

cause
the

direction
o

f
m

anagem
ent

and/or
policies

o
fsuch

person,
w

hether
through

the
ow

nership
o

f
voting

securities
by

contract
or

otherw
ise.

(c)
T

h
e

term
s

"know
ledge

o
fthe

C
om

pany"
or

"C
om

pany's
know

ledge"
m

ean
the

actual
know

ledge
after

reasonable
and

due
inquiry

o
fthe

"officers"
(as

such
term

is
defined

in
R

ule
3b-2

under
the

E
xchange

A
ct,

but
excluding

any
V

ice
P

resident
o

r
S

ecretary)
o

f
the

C
om

pany.

5.8
A

ssignm
ent.

N
either

this
A

greem
ent

nor
any

right,
rem

edy,
obligation

nor
liability

arising
hereunder

or
by

reason
hereofshall

be
assignable

by
any

party
hereto

w
ithout

the
prior

w
ritten

consent
o

fthe
other

party,
and

any
attem

pt
to

assign
any

right,
rem

edy,
obligation

o
r

liability
hereunder

w
ithout

such
consent

shall
be

void,
except

(a)
an

assignm
ent,

in
the

case
o

f
a

B
usiness

C
om

bination
w

here
such

party
is

not
the

surviving
entity,

o
r

a
sale

o
f

substantially
all

o
f

its
assets,

to
the

entity
w

hich
is

the
survivor

o
fsuch

B
usiness

C
om

bination
or

the
purchaser

in
such

sale
and

(b)
as

provided
in

S
ection

4.5.

5.9
S

everability.
Ifany

provision
o

f
this

A
greem

ent
o

r
the

W
arrant,

o
r

the
application

thereofto
any

person
o

r
circum

stance.
is

determ
ined

by
a

courto
fcom

petentjurisdiction
to

be
invalid,

void
or

unenforceable,
the

rem
aining

provisions
hereof,

o
r

the
application

o
f

such
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provision
to

persons
or

circum
stances

other
than

those
as

to
w

hich
it

has
been

held
invalid

or
unenforceable,

w
ill

rem
ain

in
full

force
and

effect
and

shall
in

no
w

ay
be

affected,
im

paired
or

invalidated
thereby,

so
long

as
the

econom
ic

or
legal

substance
o

fthe
transactions

contem
plated

hereby
is

not
affected

in
any

m
anner

m
aterially

adverse
to

any
party.

U
pon

such
determ

ination,
the

parties
shall

negotiate
in

good
faith

in
an

effort
to

agree
upon

a
suitable

and
equitable

substitute
provision

to
effect

the
original

intent
o

fthe
parties.

5.10
N

o
T

hird
P

arty
B

eneficiaries.
N

othing
contained

in
this

A
greem

ent,
expressed

or
im

plied,
is

intended
to

confer
upon

any
person

or
entity

other
than

the
C

om
pany

and
the

Investor
any

benefit,
right

or
rem

edies,
except

that
the

provisions
o

fS
ection

4.5
shall

inure
to

the
benefit

o
fthe

persons
referred

to
in

that
S

ection.

*
*

*
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A
N

N
E

X
A

A
R

T
IC

L
E

S
O

F
A

M
E

N
D

M
E

N
T

T
O

T
H

E
R

E
S

T
A

T
E

D
A

R
T

IC
L

E
S

O
F

IN
C

O
R

P
O

R
A

T
IO

N
O

F
W

E
ST

B
A

N
C

O
R

P
O

R
A

T
IO

N
,IN

C
.

(Second
A

m
en

d
m

en
t)

T
O

T
H

E
S

E
C

R
E

T
A

R
Y

O
F

S
T

A
T

E
O

F
T

H
E

S
T

A
T

E
O

F
IO

W
A

:

W
estB

ancorporation,Inc.,a
corporation

duly
organized

and
existing

under
the

Iow
a

B
usiness

C
orporation

A
ct,

C
hapter

490,
as

am
ended

(the
"A

ct"),does
hereby

adopt
the

follow
ing

A
rticles

o
fA

m
endm

entto
its

R
estated

A
rticles

o
fIncorporation

pursuantto
the

provisions
o

fsaid
A

ct
and

all
am

endm
ents

thereto.

A
R

T
IC

L
E

I

T
he

nam
e

o
fthe

C
orporation,

as
stated

in
its

R
estated

A
rticles

o
fIncorporation,

is
W

estB
ancorporation,

Inc.

A
R

T
IC

L
E

II

P
ursuantto

the
provisions

o
fthe

R
estated

A
rticles

o
f

Incorporation
o

fthe
C

orporation
and

applicable
law

,a
series

o
fP

referred
S

tock,par
value

$0.01
per

share,o
f

the
C

orporation
be

and
hereby

is
created

and
that

the
designation

and
num

ber
o

fshares
o

f
such

series,
and

the
voting

and
other

pow
ers,

preferences
and

relative,
participating,

optional
or

other
rights,

and
the

qualifications,
lim

itations
and

restrictions
thereof,

o
fthe

shares
o

fsuch
series,

are
as

follow
s:

P
art

1.
D

esignation
and

N
um

ber
o

fShares.
T

here
is

hereby
created

out
o

fthe
authorized

and
unissued

shares
o

fpreferred
stock

o
fthe

C
orporation

a
series

o
fpreferred

stock
designated

as
the

"F
ixed

R
ate

C
um

ulative
P

erpetual
P

referred
Stock,

S
eries

A
"

(the
"D

esignated
P

referred
S

tock").
T

he
authorized

num
ber

o
fshares

o
fD

esignated
P

referred
S

tock
shall

be
36,000.

P
art

2.
S

tandard
P

rovisions.
T

he
S

tandard
P

rovisions
contained

in
A

nnex
A

attached
hereto

are
incorporated

herein
by

reference
in

their
entirety

and
shall

be
deem

ed
to

be
a

part
o

fthese
A

rticles
o

fA
m

endm
ent

to
the

sam
e

extentas
ifsuch

provisions
had

been
set

forth
in

full
herein.

Part
3.

D
efinitions.

T
he

follow
ing

tem
lS

are
used

in
these

A
rticles

o
fA

m
endm

ent
(including

the
S

tandard
P

rovisions
in

A
nnex

A
hereto)

as
defined

below
:

(a)
"C

om
m

on
S

tock"
m

eans
the

com
m

on
stock,

no
par

value
per

share,
o

fthe
C

orporation.



(b)
"D

ividend
P

aym
ent

D
ate"

m
eans

F
ebruary

15,
M

ay
15,

A
ugust

15
and

N
ovem

ber
15

o
feach

year.

(c)
"Junior

S
tock"

m
eans

the
C

om
m

on
S

tock
and

any
other

class
or

series
o

f
stock

o
fthe

C
orporation

the
term

s
o

fw
hich

expressly
provide

that
it

ranks
junior

to
D

esignated
P

referred
S

tock
as

to
dividend

rights
and/or

as
to

rights
on

liquidation,
dissolution

or
w

inding
up

o
fthe

C
orporation.

(d)
"L

iquidation
A

m
ount"

m
eans

$1,000
per

share
o

fD
esignated

P
referred

S
tock.

(e)
"M

inim
um

A
m

ount"
m

eans
$9,000,000.

(f)
"P

arity
S

tock"
m

eans
any

class
or

series
o

fstock
o

fthe
C

orporation
(other

than
D

esignated
P

referred
S

tock)
the

term
s

o
fw

hich
do

not
expressly

provide
that

such
class

or
series

w
ill

rank
senior

orjunior
to

D
esignated

P
referred

S
tock

as
to

dividend
rights

and/or
as

to
rights

on
liquidation,

dissolution
or

w
inding

up
o

fthe
C

orporation
(in

each
case

w
ithout

regard
to

w
hether

dividends
accrue

cum
ulatively

or
non-cum

ulatively).

(g)
"S

igning
D

ate"
m

eans
the

O
riginal

Issue
D

ate.

P
art

4.
C

ertain
V

oting
M

atters.
H

olders
o

fshares
o

fD
esignated

P
referred

S
tock

w
ill

be
entitled

to
one

vote
for

each
such

share
on

any
m

atter
on

w
hich

holders
o

f
D

esignated
P

referred
S

tock
are

entitled
to

vote,
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~

......
enIIred

Into
priorto

the
S

tpina
D

ate
orm

y
sublequent
~

forthe
lO

O
IlIetaed

eD
rO

l-._'I
em

oreu:hanIc
thereof'ftIrC

cm
m

on
Stock.

"ShIre
D

iIudpg
A

m
oggf"

_
_

1he
i.ncraIe
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1M

num
bero

f
diIIded
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.
.
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(cIeterm
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..8C

C
m

IIacc
w

iIh
p

craIJy
~

a
c
c
o
~

prb:iplosin
the

U
o

a
d

S1slcs.M
d
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n

teatureetfrom
Ihcdate

o
f_

C
orporaJioll'.ccuolldaled

~
.
.
.
.
I
~

m
ostroce:ady

filed
w

ith
b

Securidesa
d

E
xcbm

ge
C

om
m

ission
p

rio
rCO

tho
0ri&IRal
~

D
are)
~

h
illthe

&
"do

YeIdn&
ora

e
rci.e
o
r
~

com
pensation

to
e
m

p
lo

y
e
e
s.equiblbty

......
_

-rlto
c
tIp

Iit.Ib
:tdividend.

IIC
'ta

te

!I&OCkIp
lit,
~

or11m
...

tt.lS
Iction.

W
beIld

iY
id

a
d

lIR
lnoc

paid
(Q

r
~

end
•

sum
suftIcientfO

rp
I)'ID

e
Iltthereof!et

IIkIc
tOr1he

benefito
fcho

bokJcrItIIcre
o

fon
the

Ipplcable
record

dde)co
any

D
ividend

P
a

yJIa
tD

ele
(or.In

tb8
e

a
tO

ofP
.rlty

S
b

d
haY

ing
dividend

paym
entdatesditf'en:a&

frontthe
D

W
ideIId

P
aym

entD
Iles.em

.dividend
p&

yJneIItdM
efa1HIta

w
ith

in
.D

ividend
Period

relaced
to

sucllD
iv

id
ad

P
aym

entD
ID

)
in

fd
upon

D
aip

llted
PJefened

S
tock

.
.
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u

a
o

fP
aricy

S1ock,aU
dM
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cIedIred
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D

eslpatcd
Preferred

Stock
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aD
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P
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payIbIo
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C
b

D
iY

idead
Paym

entD
a1e
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.

g
u
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pay.
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w
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un
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P
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a
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Iles,c.•
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p
a
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e

n
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w
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~

D
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D
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d

Paym
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dM
dends
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e
-

tbe
sam

e
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10
eaoh

o
th

e
r.
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d

unpaid
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1Itesb
n

a
o

fD
esip

D
d
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TCd

S
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e

-
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such
M

D
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Ia)aad
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P
IIity

S
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D

iTidend
P
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eatD
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the
C
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rity
S

toctU
v

iIg
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h
m
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D
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w
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A
N

N
E

X
B

F
O

R
M

O
F

W
A

IV
E

R

In
consideration

for
the

benefits
I

w
ill

receive
as

a
result

o
f

m
y

em
ployer's

participation
in

the
U

nited
S

tates
D

epartm
ent

o
fthe

T
reasury's

T
A

R
P

C
apital

P
urchase

P
rogram

,
I

hereby
voluntarily

w
aive

any
claim

against
the

U
nited

S
tates

or
m

y
em

ployer
for

any
changes

to
m

y
com

pensation
or

benefits
that

are
required

to
com

ply
w

ith
the

regulation
issued

by
the

D
epartm

ent
o

fth
e

T
reasury

as
published

in
the

F
ederal

R
egister

on
O

ctober
2

0
,2

0
0

8
.

I
acknow

ledge
thatthis

regulation
m

ay
require

m
odification

o
fthe

com
pensation,

bonus,
incentive

and
other

benefit
plans,arrangem

ents,
policies

and
agreem

ents
(including

so-called
"golden

parachute"
agreem

ents)
that

I
have

w
ith

m
y

em
ployer

or
in

w
hich

I
participate

as
they

relate
to

the
period

the
U

nited
S

tates
holds

any
equity

or
debt

securities
o

fm
y

em
ployer

acquired
through

the
T

A
R

P
C

apital
P

urchase
P

rogram
.

T
his

w
aiver

includes
all

claim
s

I
m

ay
have

under
the

law
s

o
fthe

U
nited

S
tates

or
any

state
related

to
the

requirem
ents

im
posed

by
the

aforem
entioned

regulation,
including

w
ithout

lim
itation

a
claim

for
any

com
pensation

or
other

paym
ents

I
w

ould
otherw

ise
receive,

any
challenge

to
the

process
by

w
hich

this
regulation

w
as

adopted
and

any
tort

o
r

constitutional
claim

about
the

effect
o

fthese
regulations

on
m

y
em

ploym
ent

relationship.
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O

33·N
Y
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A
N

N
E

X
C

F
O

R
M

O
F

O
P

IN
IO

N

(a)
T

he
C

om
pany

has
been

duly
incorporated

and
is

validly
existing

as
a

corporation
in

good
standing

under
the

law
s

o
fthe

state
o

f
its

incorporation.

(b)
T

he
P

referred
S

hares
have

been
duly

and
validly

authorized,
and,

w
hen

issued
and

delivered
pursuant

to
the

A
greem

ent,
the

P
referred

S
hares

w
ill

be
duly

and
validly

issued
and

fully
paid

and
non-assessable,

w
ill

not
be

issued
in

violation
o

fany
preem

ptive
rights,

and
w

ill
rank

paripassu
w

ith
or

senior
to

all
other

series
or

classes
o

f
P

referred
S

tock
issued

on
the

C
losing

D
ate

w
ith

respect
to

the
paym

ent
o

fdividends
and

the
distribution

o
fassets

in
the

event
o

fany
dissolution,

liquidation
or

w
inding

up
o

fthe
C

om
pany.

(c)
T

he
W

arrant
has

been
duly

authorized
and,

w
hen

executed
and

delivered
as

contem
plated

by
the

A
greem

ent,
w

ill
constitute

a
valid

and
legally

binding
obligation

o
fthe

C
om

pany
enforceable

against
the

C
om

pany
in

accordance
w

ith
its

term
s,except

as
the

sam
e

m
ay

be
lim

ited
by

applicable
bankruptcy,

insolvency,
reorganization,

m
oratorium

or
sim

ilar
law

s
affecting

the
enforcem

ent
o

fcreditors'
rights

generally
and

general
equitable

principles,
regardless

o
fw

hether
such

enforceability
is

considered
in

a
proceeding

at
law

or
in

equity.

(d)
T

he
shares

o
fC

om
m

on
S

tock
issuable

upon
exercise

o
fthe

W
arrant

have
been

duly
authorized

and
reserved

for
issuance

upon
exercise

o
fthe

W
arrant

and
w

hen
so

issued
in

accordance
w

ith
the

term
s

o
fthe

W
arrant

w
ill

be
validly

issued,
fully

paid
and

non-assessable
[insert,ifapplicable:

,subjectto
the

approvals
o

fthe
C

om
pany's

stockholders
set

forth
on

S
chedule

C
].

(e)
T

he
C

om
pany

has
the

corporate
pow

er
and

authority
to

execute
and

deliver
the

A
greem

entand
the

W
arrant

and
[insert,ifapplicable:

,subject
to

the
approvals

o
fthe

C
om

pany's
stockholders

set
forth

on
S

chedule
C

,J
to

carry
out

its
obligations

thereunder
(w

hich
includes

the
issuance

o
fthe

P
referred

S
hares,

W
arrant

and
W

arrant
S

hares).

(f)
T

he
execution,

delivery
and

perform
ance

by
the

C
om

pany
o

f
the

A
greem

entand
the

W
arrant

and
the

consum
m

ation
o

f
the

transactions
contem

plated
thereby

have
been

duly
authorized

by
all

necessary
corporate

action
on

the
part

o
fthe

C
om

pany
and

its
stockholders,

and
no

further
approval

or
authorization

is
required

on
the

part
o

f
the

C
om

pany
[insert,ifapplicable:

,subject,
in

each
case,

to
the

approvals
o

fthe
C

o
m

p
an

y
's

stockholders
set

forth
on

S
chedule

C
].

(g)
T

he
A

greem
ent

is
a

valid
and

binding
obligation

o
f

the
C

om
pany

enforceable
against

the
C

om
pany

in
accordance

w
ith

its
term

s,
except

as
the

sam
e

m
ay

be
lim

ited
by

applicable
bankruptcy,

insolvency,
reorganization,

m
oratorium

or
sim

ilar
law

s
affecting

the
enforcem

ent
o

fcreditors'
rights

generally
and

general
equitable

principles,
regardless

o
f

w
hether

such
enforceability

is
considered

in
a

proceeding
at

law
or

in
equity;

provided,
how

ever,
such

counsel
need

express
no

opinion
w

ith
respect

to
S

ection
4.5(g)

or
the

severability
provisions

o
f

the
A

greem
ent

insofar
as

S
ection

4.5(g)
is

concerned.

09533
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O
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IE
S

A
N

D
T

H
E

IN
V

E
S

T
O

R
R

E
F

E
R

R
E

D
T

O
T

H
E

R
E

IN
,

A
C

O
P

Y
O

F
W

H
IC

H
IS

O
N

F
IL

E
W

IT
H

T
H

E
IS

S
U

E
R

.
T

H
E

S
E

C
U

R
IT

fE
S

R
E

P
R

E
S

E
N

T
E

D
B

Y
T

H
IS

IN
S

T
R

U
M

E
N

T
M

A
Y

N
O

T
B

E
S

O
L

D
O

R
O

T
H

E
R

W
IS

E
T

R
A

N
S

F
E

R
R

E
D

E
X

C
E

P
T

IN
C

O
M

P
L

IA
N

C
E

W
IT

H
S

A
ID

A
G

R
E

E
M

E
N

T
.

A
N

Y
S

A
L

E
O

R
O

T
H

E
R

T
R

A
N

S
F

E
R

N
O

T
IN

C
O

M
P

L
IA

N
C

E
W

IT
H

S
A

ID
A

G
R

E
E

M
E

N
T

W
IL

L
B

E
V

O
ID

.

W
A

R
R

A
N

f
to

purchase
474,100

S
hares

o
fC

om
m

on
S

tock

o
fW

est
B

ancorporation,Inc.

Issue
D

ate:
D

ecem
ber3

I,
2008

I.
D

efinitions,
U

nless
the

contextotherw
ise

requires,
w

hen
used

herein
the

follow
ing

term
s

shall
have

the
m

eanings
indicated.

"A
ffiliate"

has
the

m
eaning

ascribed
to

it
in

the
P

urchase
A

greem
ent.

"A
ppraisalP

rocedure"
m

eans
a

procedure
w

hereby
tw

o
independentappraisers,

one
chosen

by
the

C
om

pany
and

one
by

the
O

riginal
W

arrantholder,
shall

m
utually

agree
upon

the
determ

inations
then

the
subjecto

fappraisal.
E

ach
party

shall
deliver

a
notice

to
the

other
appointing

its
appraiser

w
ithin

15
days

after
the

A
ppraisal

P
rocedure

is
invoked.

Ifw
ithin

30
days

after
appointm

ent
o

fthe
tw

o
appraisers

they
are

unable
to

agree
upon

the
am

ount
in

question,
a

third
independentappraiser

shall
be

chosen
w

ithin
10

days
thereafter

by
the

m
utual

consento
fsuch

first
tw

o
appraisers.

T
he

decision
o

fthe
third

appraiser
so

appointed
and

chosen
shall be

given
w

ithin
30

days
after

the
selection

o
fsuch

third
appraiser.

Ifthree
appraisers

shall
be

appointed
and

the
determ

ination
o

fone
appraiser

is
disparate

from
the

m
iddle

determ
ination

by
m

ore
than

tw
ice

the
am

ount
by

w
hich

the
otherdetennination

is
disparate

from
the

m
iddle

determ
ination,then

the
determ

ination
o

fsuch
appraiser

shall
be

excluded,
the

rem
aining

tw
o

determ
inations

shall
be

averaged
and

such
average

shall
be

binding
and

conclusive
upon

the



C
om

pany
and

the
O

riginal
W

arrantholder;
otherw

ise,the
average

o
fall

three
determ

inations
shall

be
binding

upon
the

C
om

pany
and

the
O

riginal
W

arrantholder.
T

he
costs

o
fconducting

any
A

ppraisal
P

rocedure
shall

be
borne

by
the

C
om

pany,

"B
oard

o
fD

irectors"
m

eans
the

board
o

fdirectors
o

fthe
C

om
pany,

including
any

duly
authorized

com
m

ittee
thereof.

"B
usiness

C
om

bination"
m

eans
a

m
erger,

consolidation,
statutory

share
exchange

o
r

sim
ilar

transaction
that

requires
the

approval
o

fthe
C

om
pany's

stockholders.

"business
day"

m
eans

any
day

except
S

aturday,
S

unday
and

any
day

on
w

hich
banking

institutions
in

the
S

tate
o

fN
ew

Y
ork

generally
are

authorized
o

r
required

by
law

o
r

other
governm

ental
actions

to
close.

"C
apitalStock?'m

eans
(A

)
w

ith
respectto

any
P

erson
that

is
a

corporation
o

r
com

pany,
any

and
aU

shares,
interests,

participations
or

other
equivalents

(how
ever

designated)
o

fcapital
o

r
capital

stock
o

fsuch
P

erson
and

(B
)

w
ith

respectto
any

P
erson

that
is

not
a

corporation
o

r
com

pany,any
and

all
partnership

o
r

other
equity

interests
o

fsuch
P

erson.

"C
harter"

m
eans,

w
ith

respectto
any

P
erson,

its
certificate

o
r

articles
o

f
incorporation,

articles
o

fassociation,
o

r
sim

ilar
organizational

docum
ent.

"C
om

m
on

Stock?
has

the
m

eaning
ascribed

to
it

in
the

P
urchase

A
greem

ent.

"C
om

pany"
m

eans
the

P
erson

w
hose

nam
e,corporate

o
r

other
organizational

form
and

jurisdiction
o

forganization
is

set
forth

in
Item

1
o

f
S

chedule
A

hereto.

"conversion"
has

the
m

eaning
set

forth
in

S
ection

13(B
),

"convertible
securities"

has
the

m
eaning

set
forth

in
S

ection
13(B

).

"C
P

P
"

has
the

m
eaning

ascribed
to

it
in

the
P

urchase
A

greem
ent.

"E
xchange

A
ct"

m
eans

the
S

ecurities
E

xchange
A

cto
f

1934,as
am

ended,o
r

any
successor

statute,and
the

rules
and

regulations
prom

ulgated
thereunder.

"E
xercise

P
rice"

m
eans

the
am

ount
setforth

in
Item

2
o

fS
chedule

A
hereto.

"E
xpiration

T
im

e"
has

the
m

eaning
set

forth
in

S
ection

3.

"F
air

M
arket

V
alue"

m
eans,

w
ith

respectto
any

security
o

r
other

property,the
fair

m
arket

value
o

fsuch
security

o
r

other
property

as
determ

ined
by

the
B

oard
o

f
D

irectors,acting
in

good
faith

or,w
ith

respect
to

S
ection

14,as
determ

ined
by

the
O

riginal
W

arrantholder
acting

in
good

faith.
F

or
so

long
as

the
O

riginal
W

arrantholder
holds

this
W

arrant
o

r
any

portion
thereof,

it
m

ay
o
b
j
e
~
t

in
\\T

Iting
to

the
B

oard
o

fD
irector's

calculation
o

ffair
m

arket
value

w
ithin

10
days

o
f

receipto
fw

ritten
notice

thereof,
Ifthe

O
riginal

W
arrantholder

and
the

C
om

pany
are

unable
to

agree
on

fair
m

arket
value

during
the

lO
-day

period
follow

ing
the

delivery
o

fthe
O

riginal
W

arrantholder's
objection,

the
A

ppraisal
P

rocedure
m

ay
be

invoked
by

either
p

a
rty

to

2
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determ
ine

Fair
M

arketV
alue

by
delivering

w
ritten

notification
thereofnot

later
than

the
30

th
day

after
delivery

o
fthe

O
riginal

W
arrantholder's

objection.

"G
overnm

entalE
ntities"

has
the

m
eaning

ascribed
to

it
in

the
P

urchase
A

greem
ent.

"InitialN
um

ber"
has

the
m

eaning
set

forth
in

S
ection

13(B
).

"Issue
D

a
te"

m
eans

the
date

set
forth

in
Item

3
o

fS
chedule

A
hereto.

"M
arket

P
rice"

m
eans,

w
ith

respect
to

a
particular

security,on
any

given
day,

the
last

reported
sale

price
regular

w
ay

or,
in

case
no

such
reported

sale
takes

place
on

such
day,

the
average

o
fthe

lastclosing
bid

and
ask

prices
regular

w
ay,

in
either

case
on

the
principal

national
securities

exchange
on

w
hich

the
applicable

securities
are

listed
o

r
adm

itted
to

trading,
or

ifnot
listed

or
adm

itted
to

trading
on

any
national

securities
exchange,the

average
o

fthe
closing

bid
and

ask
prices

as
furnished

by
tw

o
m

em
bers

o
fthe

F
inancial

Industry
R

egulatory
A

uthority,
Inc.

selected
from

tim
e

to
tim

e
by

the
C

om
pany

for
that

purpose.
"M

arket
P

rice"
shall

be
determ

ined
w

ithoutreference
to

after
hours

or
extended

hours
trading.

Ifsuch
security

is
not

listed
and

traded
in

a
m

anner
that

the
quotations

referred
to

above
are

available
for

the
period

required
hereunder,

the
M

arket
Price

per
share

o
fC

om
m

on
S

tock
shall

be
deem

ed
to

be
(i)

in
the

eventthat
any

portion
o

fthe
W

arrant
is

held
by

the
O

riginal
W

arrantholder,the
fair

m
arket

value
per

share
o

f
such

security
as

determ
ined

in
good

faith
by

the
O

riginal
W

arrantholder
or

(ii)
in

all
other

circum
stances,

the
fair

m
arket

value
per

share
o

fsuch
security

as
determ

ined
in

good
faith

by
the

B
oard

o
f

D
irectors

in
reliance

on
an

opinion
o

fa
nationally

recognized
independent

investm
ent

banking
corporation

retained
by

the
C

om
pany

for
this

purpose
and

certified
in

a
resolution

to
the

W
arrantholder.

F
or

the
purposes

o
fdeterm

ining
the

M
arket

P
rice

o
fthe

C
om

m
on

S
tock

on
the

"trading
day"

preceding,
on

or
follow

ing
the

occurrence
o

fan
event,

(i)
that

trading
day

shall
be

deem
ed

to
com

m
ence

im
m

ediately
after

the
regular

scheduled
closing

tim
e

o
ftrading

on
the

N
ew

Y
ork

S
tock

E
xchange

or,
iftrading

is
closed

atan
earlier

tim
e,

such
earlier

tim
e

and
(ii)

that
trading

day
shall

end
at

the
next

regular
scheduled

closing
tim

e,
or

iftrading
is

closed
at

an
earlier

tim
e,

such
earlier

tim
e

(for
the

avoidance
o

fdoubt,
and

as
an

exam
ple,

ifthe
M

arket
P

rice
is

to
be

determ
ined

as
o

fthe
lasttrading

day
preceding

a
specified

eventand
the

closing
tim

e
o

f
trading

on
a

particular
day

is
4:00

p.m
.

and
the

specified
ev

en
t.

occurs
at

5:00
p.m

.
on

thatday,
the

M
arket

Price
w

ould
be

determ
ined

by
reference

to
such

4:00
p.m

.
closing

price).

"O
rdinary

C
ash

D
ividends"

m
eans

a
regular

quarterly
cash

dividend
on

shares
o

f
C

om
m

on
S

tock
outo

fsurplus
or

net
profits

legally
available

therefor
(determ

ined
in

accordance
w

ith
generally

accepted
accounting

principles
in

effect
from

tim
e

to
tim

e),provided
that

O
rdinary

C
ash

D
ividends

shall
notinclude

any
cash

dividends
paid

subsequentto
the

Issue
D

ate
to

the
extentthe

aggregate
per

share
dividends

paid
on

the
outstanding

C
om

m
on

S
tock

in
any

quarterexceed
the

am
ount

set
forth

in
Item

4
o

fS
chedule

A
hereto,as

adjusted
for

any
stock

split,stock
dividend,

reverse
stock

split,
reclassification

o
r

sim
ilar

transaction.

"O
riginal

W
arrantho/der"

m
eans

the
U

nited
S

tates
D

epartm
ento

fthe
T

reasury.
A

ny
actions

specified
to

be
taken

by
the

O
riginal

W
arrantholder

hereunder
m

ay
only

be
taken

by
such

Person
and

not
by

any
other

W
arrantholder.
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"P
erm

itted
T

ransactions"
has

the
m

eaning
set

forth
in

S
ection

13(B
).

"P
erson"

has
the

m
eaning

given
to

it
in

S
ection

3(a)(9)
o

fthe
E

xchange
A

ctand
as

used
in

S
ections

13(d)(3)
and

14(d)(2)
o

fthe
E

xchange
A

ct.

"P
er

Share
F

air
M

arket
V

alue"
has

the
m

eaning
setforth

in
S

ection
13(C

).

"P
referred

Shares"
m

eans
the

perpetual
preferred

stock
issued

to
the

O
riginal

W
arrantholder

on
the

Issue
D

ate
pursuantto

the
P

urchase
A

greem
ent.

"P
ro

R
ata

R
epurchases"

m
eans

any
purchase

o
fshares

o
fC

om
m

on
S

tock
by

the
C

om
pany

or
any

A
ffiliate

thereofpursuantto
(A

)
any

tender
offero

r
exchange

offer
subjectto

S
ection

D
(e)

or
14(e)

o
fthe

E
xchange

A
ctor

R
egulation

14E
prom

ulgated
thereunder

o
r

(B
)

any
other

offer
available

to
substantially

all
holders

o
fC

om
m

on
S

tock,
in

the
case

o
fboth

(A
)

or
(B

),
w

hether
for

cash,shares
o

fC
apital

S
tock

o
fthe

C
om

pany,other
securities

o
fthe

C
om

pany,
evidences

o
findebtedness

o
fthe

C
om

pany
or

any
other

P
erson

or
any

other
property

(including,
w

ithout
lim

itation,
shares

o
fC

apital
S

tock,other
securities

or
evidences

o
findebtedness

o
fa

subsidiary),
or

any
com

bination
thereof,effected

w
hile

this
W

arrant
is

outstanding.
T

he
"E

ffective
D

ate"
o

fa
P

ro
R

ata
R

epurchase
shall

m
ean

the
date

o
facceptance

o
fshares

for
purchase

or
exchange

by
the

C
om

pany
under

any
tender

o
r

exchange
offer

w
hich

is
a

P
ro

R
ata

R
epurchase

or
the

date
o

fpurchase
w

ith
respectto

any
P

ro
R

ata
R

epurchase
that

is
nota

tender
or

exchange
offer.

"P
urchase

A
greem

ent"
m

eans
the

S
ecurities

P
urchase

A
greem

ent
-

S
tandard

T
erm

s
incorporated

into
the

L
etter

A
greem

ent,
dated

as
o

fthe
date

set
forth

in
Item

5
o

fS
chedule

A
hereto,

as
am

ended
from

tim
e

to
tim

e,
betw

een
the

C
om

pany
and

the
U

nited
S

tates
D

epartm
ento

f
the

T
reasury

(the
"L

etter
A

greem
ent'),

including
all

annexes
and

schedules
thereto.

"Q
ualified

E
quity

O
ffering"

has
the

m
eaning

ascribed
to

it
in

the
P

urchase
A

greem
ent.

"R
egulatory

A
pprovals"

w
ith

respectto
the

W
arrantholder,

m
eans,to

the
extent

applicable
and

required
to

perm
itthe

W
arrantholder

to
exercise

this
W

arrant
for

shares
o

f
C

om
m

on
S

tock
and

to
ow

n
such

C
om

m
on

S
tock

w
ithoutthe

W
arrantholder

being
in

violation
o

f
applicable

law
,

rule
o

r
regulation,the

receipto
fany

necessary
approvals

and
authorizations

of,
filings

and
registrations

w
ith,

notifications
to,

or
expiration

o
r

term
ination

o
fany

applicable
w

aiting
period

under,the
H

art-S
cott-R

odino
A

ntitrust
Im

provem
ents

A
cto

f
1976,as

am
ended,

and
the

rules
and

regulations
thereunder.

"SE
C

m
eans

the
U

.S
.

S
ecurities

and
E

xchange
C

om
m

ission.

"Securities
A

ct"
m

eans
the

S
ecurities

A
ct

o
f

1933,
as

am
ended,

o
r

any
successor

statute,
and

the
rules

and
regulations

prom
ulgated

thereunder.

"Shares"
has

the
m

eaning
set

forth
in

S
ection

2.

"trading
day"

m
eans

(A
)

ifthe
shares

o
fC

om
m

on
S

tock
are

nottraded
on

any
national

or
regional

securities
exchange

or
association

or
over-the-counter

m
arket,a

business
day

o
r

(B
)

if
the

shares
o

fC
om

m
on

S
tock

are
traded

on
any

national
o

r
regional

securities
exchange

o
r

4
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association
o

r
over-the-counter

m
arket,a

business
day

on
w

hich
such

relevantexchange
o

r
quotation

system
is

scheduled
to

be
open

for
business

and
on

w
hich

the
shares

o
f

C
o

m
m

o
n

S
tock

(i)
are

not
suspended

from
trading

on
any

national
o

r
regional

securities
exchange

o
r

association
o

r
over-the-counter

m
arket

for
any

period
o

r
periods

aggregating
one

h
alfhour

o
r

longer;
and

(ii)
have

traded
at

leastonce
on

the
national

o
r

regional
securities

exchange
o

r
association

or
over-the-counter

m
arket

that
is

the
prim

ary
m

arketfor
the

trading
o

fthe
shares

o
f

C
om

m
on

S
tock.

"U
S.

G
A

A
P

"
m

eans
U

nited
S

tates
generally

accepted
accounting

principles.

"W
arrantholder"

has
the

m
eaning

set
forth

in
S

ection
2.

"W
arrant"

m
eans

this
W

arrant,
issued

pursuantto
the

P
urchase

A
greem

ent.

2.
N

u
m

b
er

o
fS

hares;
E

xercise
P

rice.
T

his
certifies

that,
for

value
received,

the
U

nited
S

tates
D

epartm
ent o

fthe
T

reasury
o

r
its

perm
itted

assigns
(the

"W
arrantholder''')

is
entitled,

upon
the

term
s

and
subjectto

the
conditions

hereinafter
setforth,

to
acquire

from
the

C
om

pany,
in

w
hole

or
in

part,
after

the
receipto

fall
applicable

R
egulatory

A
pprovals,

ifany,
up

to
an

aggregate
o

fthe
num

ber
o

ffully
paid

and
nonassessable

shares
o

fC
om

m
on

S
tock

set
forth

in
Item

6
o

f
S

chedule
A

hereto,
at

a
purchase

price
per

share
o

fC
om

m
on

S
tock

equal
to

the
E

xercise
P

rice.
T

he
num

ber
o

fshares
o

fC
o

m
m

o
n

S
tock

(the
"Shares")

and
the

E
xercise

P
rice

are
subjectto

adjustm
ent

as
provided

herein,
and

all
references

to
"C

om
m

on
S

tock,"
"S

hares"
and

"E
xercise

P
rice"

herein
shall

be
deem

ed
to

include
any

such
adjustm

ento
r

series
o

f
adjustm

ents.

3.
E

xercise
o

f
W

arrant;
T

erm
.

S
ubject

to
S

ection
2,to

the
extent

perm
itted

by
applicable

law
s

and
regulations,

the
right

to
purchase

the
S

hares
represented

by
this

W
arrant

is
exercisable,

in
w

hole
o

r
in

part
by

the
W

arrantholder,
at

any
tim

e
o

r
from

tim
e

to
tim

e
after

the
execution

and
delivery

o
fthis

W
arrant

by
the

C
om

pany
on

the
date

hereof,
but

in
no

event
later

than
5:00

p.m
.,

N
ew

Y
ork

C
ity

tim
e

on
the

tenth
anniversary

o
fthe

Issue
D

ate
(the

"E
xpiration

Tim
e").

by
(A

)
the

surrender
o

fthis
W

arrantand
N

otice
o

f
E

xercise
annexed

hereto,duly
com

pleted
and

executed
on

behalfo
fthe

W
arrantholder,

at
the

principal
executive

office
o

fthe
C

om
pany

located
at

the
address

set
forth

in
Item

7
o

f
S

chedule
A

hereto
(or

such
other

office
o

r
agency

o
fthe

C
om

pany
in

the
U

nited
S

tates
as

it
m

ay
designate

by
notice

in
w

riting
to

the
W

arrantholder
atthe

address
o

fthe
W

arrantholder
appearing

on
the

books
o

fthe
C

om
pany),and

(B
)

paym
ento

fthe
E

xercise
P

rice
for

the
S

hares
thereby

purchased:

(i)
by

having
the

C
om

pany
w

ithhold,
from

the
shares

o
fC

om
m

on
S

tock
that

w
ould

otherw
ise

be
delivered

to
the

W
arrantholder

upon
such

exercise,shares
o

fC
o

n
u

n
o

n
stock

issuable
upon

exercise
o

fthe
W

arrantequal
in

value
to

the
aggregate

E
xercise

P
rice

as
to

w
hich

this
W

arrant
is

so
exercised

based
on

the
M

arket
P

rice
o

fthe
C

om
m

on
S

tock
on

the
trading

day
on

w
hich

this
W

arrant
is

exercised
and

the
N

otice
o

f
E

xercise
is

delivered
to

the
C

om
pany

pursuantto
this

S
ection

3,o
r

(ii)
w

ith
the

consent
o

f
both

the
C

om
pany

and
the

W
arrantholder,

by
tendering

in
cash,

by
certified

o
r

cashier's
check

payable
to

the
order

o
f

the
C

om
pany,

o
r

by
w

ire
transfer

o
f

im
m

ediately
available

funds
to

an
account

designated
by

the
C

om
pany.
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Ifthe
W

arrantholder
does

notexercise
this

W
arrantin

its
entirety,the

W
arrantholder

w
ill

be
entitled

to
receive

from
the

C
om

pany
w

ithin
a

reasonable
tim

e,
and

in
any

event
notexceeding

three
business

days,a
new

w
arrant

in
substantiaJly

identical
form

for
the

purchase
o

fthatnum
ber

o
fS

hares
equal

to
the

difference
betw

een
the

num
ber

o
fS

hares
subject

to
this

W
arrantand

the
num

ber
o

fS
hares

as
to

w
hich

this
W

arrant
is

so
exercised.

N
otw

ithstanding
anything

in
this

W
arrantto

the
contrary,the

W
arrantholder

hereby
acknow

ledges
and

agrees
that

its
exercise

o
fthis

W
arrant

for
S

hares
is

subjectto
the

condition
thatthe

W
arrantholder

w
ill

have
first

received
any

applicable
R

egulatory
A

pprovals.

4.
Issuance

o
f

Shares:
A

uthorization:
L

isting.
C

ertificates
for

S
hares

issued
upon

exercise
o

fthis
W

arrantw
ill

be
issued

in
such

nam
e

or
nam

es
as

the
W

arrantholder
m

ay
designate

and
w

ill
be

delivered
to

such
nam

ed
P

erson
or

P
ersons

w
ithin

a
reasonable

tim
e,

notto
exceed

three
business

days
after

the
date

on
w

hich
this

W
arrant

has
been

duly
exercised

in
accordance

w
ith

the
term

s
o

fthis
W

arrant.
T

he
C

om
pany

hereby
represents

and
w

arrants
that

any
S

hares
issued

upon
the

exercise
o

fthis
W

arrant
in

accordance
w

ith
the

provisions
o

fS
ection

3
w

ill
be

duly
and

validly
authorized

and
issued,

fully
paid

and
nonassessable

and
free

from
all

taxes,
liens

and
charges

(other
than

liens
or

charges
created

by
the

W
arrantholder,

incom
e

and
franchise

taxes
incurred

in
connection

w
ith

the
exercise

o
fthe

W
arrantor

taxes
in

respecto
fany

transfer
occurring

contem
poraneously

therew
ith).

T
he

C
om

pany
agrees

thatthe
S

hares
so

issued
w

ill
be

deem
ed

to
have

been
issued

to
the

W
arrantholder

as
o

fthe
close

o
fbusiness

on
the

date
on

w
hich

this
W

arrantand
paym

ent o
fthe

E
xercise

P
rice

are
delivered

to
the

C
om

pany
in

accordance
w

ith
the

term
s

o
fthis

W
arrant,

notw
ithstanding

thatthe
stock

transfer
books

o
fthe

C
om

pany
m

ay
then

be
closed

or
certificates

representing
such

S
hares

m
ay

not
be

actually
delivered

on
such

date.
T

he
C

om
pany

w
ill

atall
tim

es
reserve

and
keep

available,outo
f

its
authorized

but
unissued

C
om

m
on

S
tock,

solely
for

the
purpose

o
fproviding

for
the

exercise
o

f
this

W
arrant,the

aggregate
num

ber
o

fshares
o

fC
om

m
on

S
tock

then
issuable

upon
exercise

o
f

this
W

arrantat
any

tim
e.

T
he

C
om

pany
w

ill
(A

)
procure,at

its
sole

expense,the
listing

o
fthe

S
hares

issuable
upon

exercise
o

fthis
W

arrantatany
tim

e,
subjectto

issuance
or

notice
o

f
issuance,

on
all

principal
stock

exchanges
on

w
hich

the
C

om
m

on
S

tock
is

then
listed

ortraded
and

(B
)

m
aintain

such
listings

o
fsuch

S
hares

atall
tim

es
after

issuance.
T

he
C

om
pany

w
ill

use
reasonable

bestefforts
to

ensure
thatthe

S
hares

m
ay

be
issued

w
ithoutviolation

o
fany

applicable
law

or
regulation

or
o

fany
requirem

ento
fany

securities
exchange

on
w

hich
the

S
hares

are
listed

or
traded.

5.
N

o
F

ractional
S

hares
or

S
crip.

N
o

fractional
S

hares
or

scrip
representing

fractional
S

hares
shall

be
issued

upon
any

exercise
o

fthis
W

arrant.
In

lieu
o

fany
fractional

S
hare

to
w

hich
the

W
arrantholder

w
ould

otherw
ise

be
entitled,the

W
arrantholder

shall
be

entitled
to

receive
a

cash
paym

entequal
to

the
M

arket
Price

o
fthe

C
om

m
on

S
tock

on
the

last
trading

day
preceding

the
date

o
fexercise

less
the

pro-rated
E

xercise
Price

for
such

fractional
share.

6.
N

o
R

ights
as

S
tockholders:

T
ransfer

B
ooks.

T
his

W
arrantdoes

notentitle
the

W
arrantholder

to
any

voting
rights

or
other

rights
as

a
stockholder

o
fthe

C
om

pany
prior

to
the

date
o

fexercise
hereof.T

he
C

om
pany

w
ill

atno
tim

e
close

its
transfer

books
againsttransfer

o
f

this
W

arrant
in

any
m

anner
w

hich
interferes

w
ith

the
tim

ely
exercise

o
fthis

W
arrant.
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7.
C

harges.
T

axes
and

E
xpenses.

Issuance
o

fcertificates
for

S
hares

to
the

W
arrantholder

upon
the

exercise
o

fthis
W

arrantshall
be

m
ade

w
ithoutcharge

to
the

W
arrantholder

for
any

issue
or

transfer
ta

x
or

other
incidental

expense
in

respecto
fthe

issuance
o

fsuch
certificates,all

o
fw

hich
taxes

and
expenses

shall
be

paid
by

the
C

om
pany.

8.
T

ransfer!A
ssignm

ent.

(A
)

S
ubjectto

com
pliance

w
ith

clause
(B

)
o

fthis
S

ection
8,this

W
arrant

and
all

rights
hereunder

are
transferable,

in
w

hole
or

in
part,

upon
the

books
o

fthe
C

om
pany

by
the

registered
holder

hereofin
person

or
by

duly
authorized

attorney,and
a

new
w

arrantshall
be

m
ade

and
delivered

by
the

C
om

pany, o
fthe

sam
e

tenor
and

date
as

this
W

arrant
but

registered
in

the
nam

e
o

fone
or

m
ore

transferees,
upon

surrender
o

fthis
W

arrant,
duly

endorsed,
to

the
office

oragency
o

fthe
C

om
pany

described
in

S
ection

3.
A

ll
expenses

(other
than

stock
transfer

taxes)
and

other
charges

payable
in

connection
w

ith
the

preparation,execution
and

delivery
o

fthe
new

w
arrants

pursuantto
this

S
ection

8
shall

be
paid

by
the

C
om

pany.

(B
)

T
he

transfer
o

fthe
W

arrantand
the

S
hares

issued
upon

exercise
o

fthe
W

arrant
are

subject
to

the
restrictions

set
forth

in
S

ection
4,4

o
fthe

P
urchase

A
greem

ent.
Ifand

for
so

long
as

required
by

the
P

urchase
A

greem
ent,this

W
arrant

shall
contain

the
legends

as
set

forth
in

S
ections

4.2(a)
and

4.2(b)
o

fthe
P

urchase
A

greem
ent.

9.
E

xchange
and

R
egistry

o
fW

arrant.
T

his
W

arrant
is

exchangeable,
upon

the
surrender

hereofby
the

W
arrantholder

to
the

C
om

pany,for
a

new
w

arrantor
w

arrants
o

f
like

tenor
and

representing
the

right
to

purchase
the

sam
e

aggregate
num

ber
o

fS
hares.

T
he

C
om

pany
shall

m
aintain

a
registry

show
ing

the
nam

e
and

address
o

fthe
W

arrantholder
as

the
registered

holder
o

fthis
W

arrant.
T

his
W

arrantm
ay

be
surrendered

for
exchange

or
exercise

in
accordance

w
ith

its
term

s,
at

the
office

o
fthe

C
om

pany,and
the

C
om

pany
shall

be
entitled

to
rely

in
all

respects,
prior

to
w

ritten
notice

to
the

contrary,
upon

such
registry.

10.
L

oss,T
heft,

D
estruction

or
M

utilation
o

f
W

arrant.
U

pon
receiptby

the
C

om
pany

o
fevidence

reasonably
satisfactory

to
ito

fthe
loss,

theft,
destruction

or
m

utilation
o

fthis
W

arrant,
and

in
the

case
o

fany
such

loss,theft
or

destruction,
upon

receipt
o

fa
bond,

indem
nity

or
security

reasonably
satisfactory

to
the

C
om

pany,or,
in

the
case

o
fany

such
m

utilation,
upon

surrender
and

cancellation
o

fthis
W

arrant,the
C

om
pany

shall
m

ake
and

deliver,
in

lieu
o

fsuch
lost,

stolen,destroyed
or

m
utilated

W
arrant,a

new
W

arranto
f

like
tenor

and
representing

the
right

to
purchase

the
sam

e
aggregate

num
ber

o
fS

hares
as

provided
for

in
such

lost,
stolen,

destroyed
or

m
utilated

W
arrant.

II.
S

aturdays,
S

undays.
H

olidays,
etc.

Ifthe
last

or
appointed

day
for

the
taking

o
f

any
action

or
the

expiration
o

fany
right

required
o

r
granted

herein
shall

not
be

a
business

day,
then

such
action

m
ay

be
taken

or
such

right
m

ay
be

exercised
on

the
next

succeeding
day

that
is

a
business

day.

12.
R

ule
144

Infornlation.
T

he
C

om
pany

covenants
that

itw
ill

use
its

reasonable
best

efforts
to

tim
ely

file
all

reports
and

other
docum

ents
required

to
be

filed
by

it
under

the
S

ecurities
A

ctand
the

E
xchange

A
ctand

the
rules

and
regulations

prom
ulgated

by
the

S
E

C
thereunder

(or,
ifthe

C
om

pany
is

not
required

to
file

such
reports,

itw
ill,

upon
the

request
o

fany
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W
arrantholder,

m
ake

publicly
available

such
inform

ation
as

necessary
to

perm
itsales

pursuantto
R

ule
144

under
the

S
ecurities

A
ct),

and
it

w
ill

use
reasonable

bestefforts
to

take
such

further
action

as
any

W
arrantholder

m
ay

reasonably
request,

in
each

case
to

the
extent

required
from

tim
e

to
tim

e
to

enable
such

holder
to,

ifperm
itted

by
the

term
s

o
fthis

W
arrantand

the
P

urchase
A

greem
ent,sell

this
W

arrant
w

ithout
registration

under
the

S
ecurities

A
ct

w
ithin

the
lim

itation
o

f
the

exem
ptions

provided
by

(A
)

R
ule

144
under

the
S

ecurities
A
c
~

as
such

rule
m

ay
be

am
ended

from
tim

e
to

tim
e,or

(8
)

any
successor

rule
or

regulation
hereafter

adopted
by

the
S

E
C

.
U

pon
the

\\<ntten
request

o
fany

W
arrantholder,

the
C

om
pany

w
ill

deliver
to

such
W

arrantholder
a

w
ritten

statem
entthat

ithas
com

plied
w

ith
such

requirem
ents.

13.
A

djustm
ents

and
O

ther
R

ights,
T

he
E

xercise
P

rice
and

the
num

ber
o

fS
hares

issuable
upon

exercise
o

fthis
W

arrant
shall

be
subjectto

adjustm
ent

from
tim

e
to

tim
e

as
follow

s;provided,
that

ifm
ore

than
one

subsection
o

fthis
S

ection
13

is
applicable

to
a

single
event,the

subsection
shall

be
applied

that
produces

the
largestadjustm

entand
no

single
event

shallcause
an

adjustm
ent

under
m

ore
than

one
subsection

o
fthis

S
ection

13
so

as
to

result
in

duplication:

(A
)

S
tock

S
plits.

S
ubdivisions.

R
eclassifications

or
C

om
binations.

Ifthe
C

om
pany

shall
(i)

declare
and

pay
a

dividend
o

r
m

ake
a

distribution
on

its
C

om
m

on
S

tock
in

shares
o

f
C

om
m

on
Stock,

(ii)
subdivide

or
reclassifY

the
outstanding

shares
o

fC
om

m
on

S
tock

into
a

greater
num

ber
o

fshares,o
r(iii)

com
bine

or
reclassify

the
outstanding

shares
o

fC
om

m
on

S
tock

into
a

sm
aller

num
ber

o
fshares,the

num
ber

o
fS

hares
issuable

upon
exercise

o
fthis

W
arrantat

the
tim

e
o

fthe
record

date
for

such
dividend

or
distribution

or
the

effective
date

o
fsuch

subdivision,
com

bination
or

reclassification
shall

be
proportionately

adjusted
so

thatthe
W

arrantholder
after

such
date

shall
be

entitled
to

purchase
the

num
ber

o
fshares

o
fC

om
m

on
S

tock
w

hich
such

holder
w

ould
have

ow
ned

or
been

entitled
to

receive
in

respecto
fthe

shares
o

f
C

om
m

on
S

tock
subjectto

this
W

arrant
after

such
date

had
this

W
arrant

been
exercised

im
m

ediately
prior

to
such

date.
In

such
event,

the
E

xercise
P

rice
in

effectat
the

tim
e

o
fthe

record
date

for
such

dividend
or

distribution
or

the
effective

date
o

fsuch
subdivision,

com
bination

or
reclassification

shall
be

adjusted
to

the
num

ber
obtained

by
dividing

(x)
the

product
o

f(
1)the

num
ber

o
f

S
hares

issuable
upon

the
exercise

o
fthis

W
arrant

before
such

adjustm
ent

and
(2)

the
E

xercise
Price

in
effect

im
m

ediately
prior

to
the

record
or

effective
date,

as
the

case
m

ay
be,

for
the

dividend,distribution,
subdivision,com

bination
o

r
reclassification

giving
rise

to
this

adjustm
entby

(y)
the

new
num

ber
o

fS
hares

issuable
upon

exercise
o

fthe
W

arrantdeterm
ined

pursuant
to

the
im

m
ediately

preceding
sentence.

(8
)

C
ertain

Issuances
o

fC
om

m
on

S
hares

o
r

C
onvertible

S
ecurities.

U
ntil

the
earlier

o
f(i)

the
date

on
w

hich
the

O
riginal

W
arrantholder

no
longer

holds
this

W
arrantor

any
portion

thereofand
(ii)

the
third

anniversary
o

fthe
Issue

D
ate,

ifth
e

C
om

pany
shall

issue
shares

o
f

C
om

m
on

S
tock

(or
rights

or
w

arrants
or

other
securities

exercisable
or

convertible
into

or
exchangeable

(collectively,a
"conversion")

for
shares

o
fC

om
m

on
S

tock)
(collectively,

"convertible
securities")

(other
than

in
P

erm
itted

T
ransactions

(as
defined

below
)

or
a

transaction
to

w
hich

subsection
(A

)
o

fthis
S

ection
13

is
applicable)

w
ithoutconsideration

or
ata

consideration
per

share
(or

having
a

conversion
price

per
share)

that
is

less
than

9QO/o
o

fthe
M

arket
P

rice
on

the
lasttrading

day
preceding

the
date

o
fthe

agreem
enton

pricing
such

shares
(or

such
convertible

securities)
then,

in
such

event:
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(A
)

the
num

ber
o

fS
hares

issuable
upon

the
exercise

o
fthis

W
arrant

im
m

ediately
prior

to
the

date
o

fthe
agreem

enton
pricing

o
fsuch

shares
(oro

fsuch
convertible

securities)
(the

"[nitialN
um

ber'')
shall

be
increased

to
the

num
ber

obtained
by

m
ultiplying

the
InitialN

um
ber

by
a

fraction
(A

)
the

num
erator

o
fw

hich
shall

be
the

sum
o

f(x)
the

num
ber

o
fshares

o
fC

om
m

on
S

tock
o

fthe
C

om
pany

outstanding
on

such
date

and
(y)

the
num

ber
o

fadditional
shares

o
fC

om
m

on
S

tock
issued

(or
into

w
hich

convertible
securities

m
ay

be
exercised

or
convert)

and
(B

)
the

denom
inator

o
fw

hich
shall

be
the

sum
o

f(l)
the

num
ber

o
fshares

o
f

C
om

m
on

S
tock

outstanding
on

such
date

and
(II)

the
num

ber
o

fshares
o

f
C

om
m

on
S

tock
w

hich
the

aggregate
consideration

receivable
by

the
C

om
pany

for
the

total
num

ber
o

fshares
o

fC
om

m
on

S
tock

so
issued

(or
into

w
hich

convertible
securities

m
ay

be
exercised

orconvert)
w

ould
purchase

atthe
M

arket
Price

on
the

lasttrading
day

preceding
the

date
o

fthe
agreem

enton
pricing

such
shares

(or
such

convertible
securities);

and

(8
)

the
E

xercise
Price

payable
upon

exercise
o

fthe
W

arrantshall
be

adjusted
by

m
ultiplying

such
E

xercise
P

rice
in

effect
i
m
m
e
~
i
a
t
e
l
y

prior
to

the
date

o
fthe

agreem
enton

pricing
o

fsuch
shares

(or
o

fsuch
convertible

securities)
by

a
fraction,

the
num

erator
o

fw
hich

shall
be

the
num

ber
o

fshares
o

fC
om

m
on

S
tock

issuable
upon

exercise
o

fthis
W

arrant
prior

to
such

date
and

the
denom

inator
o

f
w

hich
shall

be
the

num
ber

o
fshares

o
fC

om
m

on
S

tock
issuable

upon
exercise

o
f

this
W

arrant
im

m
ediately

after
the

adjustm
entdescribed

in
clause

(A
)

above.

F
or

purposes
o

fthe
foregoing,

the
aggregate

consideration
receivable

by
the

C
om

pany
in

connection
w

ith
the

issuance
o

fsuch
shares

o
fC

om
m

on
S

tock
or

convertible
securities

shall
be

deem
ed

to
be

equal
to

the
sum

o
fthe

netoffering
price

(including
the

F
air

M
arket

V
alue

o
fany

non-cash
consideration

and
after

deduction
o

fany
related

expenses
payable

to
third

parties)
o

fall
such

securities
plus

the
m

inim
um

aggregate
am

ount,
ifany,

payable
upon

exercise
or

conversion
o

fany
such

convertible
securities

into
shares

o
fC

om
m

on
S

tock;
and

"P
erm

itted
T

ransactions"
shall

m
ean

issuances
(i)

as
consideration

for
or

to
fund

the
acquisition

o
fbusinesses

and/or
related

assets,(ii)
in

connection
w

ith
em

ployee
benefitplans

and
com

pensation
related

arrangem
ents

in
the

ordinary
course

and
consistent

w
ith

past
practice

approved
by

the
B

oard
o

f
D

irectors,(iii)
in

connection
w

ith
a

public
or

broadly
m

arketed
offering

and
sale

o
fC

om
m

on
S

tock
or

convertible
securities

for
cash

conducted
by

the
C

om
pany

or
its

affiliates
pursuantto

registration
under

the
S

ecurities
A

ctor
R

ule
144A

thereunder
on

a
basis

consistent
w

ith
capital

raising
transactions

by
com

parable
financial

institutions
and

(iv)
in

connection
w

ith
the

exercise
o

fpreem
ptive

rights
on

term
s

existing
as

o
fthe

Issue
D

ate.
A

ny
adjustm

ent
m

ade
pursuantto

this
S

ection
13(B

)
shall

becom
e

effective
im

m
ediately

upon
the

date
o

fsuch
issuance.

(C
)

O
ther

D
istributions.

In
case

the
C

om
pany

shall
fix

a
record

date
for

the
m

aking
o

f
a

distribution
to

all
holders

o
fshares

o
f

its
C

om
m

on
S

tock
o

fsecurities,evidences
o

f
indebtedness,assets,

cash,
rights

or
w

arrants
(excluding

O
rdinary

C
ash

D
ividends,

dividends
o

f
its

C
om

m
on

S
tock

and
other

dividends
or

distributions
referred

to
in

S
ection

13(A
»,

in
each

such
case,

the
E

xercise
Price

in
effect

prior
to

such
record

date
shall

be
reduced

im
m

ediately
thereafter

to
the

price
determ

ined
by

m
ultiplying

the
E

xercise
Price

in
effect

im
m

ediately
priorto

the
reduction

by
the

quotiento
f(x)

the
M

arket
Price

o
fthe

C
om

m
on

S
tock

on
the

lasttrading
day

preceding
the

first
date

on
w

hich
the

C
om

m
on

S
tock

trades
regular

w
ay

on
the

principal

9
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national
securities

exchange
on

w
hich

the
C

om
m

on
S

tock
is

listed
or

adm
itted

to
trading

w
ithout

the
right

to
receive

such
distribution,

m
inus

the
am

ounto
fcash

and/or
the

F
air

M
arket

V
alue

o
f

the
securities,evidences

o
f

indebtedness,assets,
rights

o
r

w
arrants

to
be

so
distributed

in
respect

o
fone

share
o

fC
om

m
on

S
tock

(such
am

ount
and/or

F
air

M
arketV

alue,the
"P

er
Share

F
air

M
arket

V
alue'')

divided
by

(y)
such

M
arketP

rice
on

such
date

specified
in

clause
(x);

such
adjustm

ent
shall

be
m

ade
successively

w
henever

such
a

record
date

is
fixed,

In
such

event,
the

num
ber

o
fS

hares
issuable

upon
the

exercise
o

fthis
W

arrant
shall

be
increased

to
the

num
ber

obtained
by

dividing
(x)

the
producto

f(I)
the

num
ber

o
fS

hares
issuable

upon
the

exercise
o

f
this

W
arrant

before
such

adjustm
ent,and

(2)
the

E
xercise

Price
in

effect
im

m
ediately

priorto
the

distribution
giving

rise
to

this
adjustm

ent
by

(y)
the

new
E

xercise
Price

detennined
in

accordance
w

ith
the

im
m

ediately
preceding

sentence.
In

the
case

o
fadjustm

ent
for

a
cash

dividend
that

is,or
is

coincident
w

ith,a
regular

quarterly
cash

dividend,
the

P
er

S
hare

F
air

M
arket

V
alue

w
ould

be
reduced

by
the

per
share

am
ounto

fthe
portion

o
fthe

cash
dividend

that
w

ould
constitute

an
O

rdinary
C

ash
D

ividend.
In

the
event

that
such

distribution
is

not
so

m
ade,

the
E

xercise
Price

and
the

num
ber

o
fS

hares
issuable

upon
exercise

o
fthis

W
arrantthen

in
effect

shall
be

readjusted,
effective

as
o

fthe
date

w
hen

the
B

oard
o

fD
irectors

detennines
notto

distribute
such

shares,
evidences

o
f

indebtedness,assets,rights,cash
or

w
arrants,as

the
case

m
ay

be,
to

the
E

xercise
P

rice
thatw

ould
then

be
in

effectand
the

num
ber

o
fS

hares
that

w
ould

then
be

issuable
upon

exercise
o

fthis
W

arrant
ifsuch

record
date

had
not

been
fixed.

(D
)

C
ertain

R
epurchases

o
fC

om
m

on
S

tock.
In

case
the

C
om

pany
effects

a
P

ro
R

ata
R

epurchase
o

fC
om

m
on

S
tock,

then
the

E
xercise

Price
shall

be
reduced

to
the

price
detennined

by
m

ultiplying
the

E
xercise

P
rice

in
effect

im
m

ediately
prior

to
the

E
ffective

D
ate

o
fsuch

Pro
R

ata
R

epurchase
by

a
fraction

o
fw

hich
the

num
erator

shall
be

(i)
the

producto
f(x)

the
num

ber
o

fshares
o

fC
om

m
on

S
tock

outstanding
im

m
ediately

before
such

P
ro

R
ata

R
epurchase

and
(y)

the
M

arket
Price

o
fa

share
o

fC
om

m
on

S
tock

on
the

trading
day

im
m

ediately
preceding

the
first

public
announcem

ent
by

the
C

om
pany

or
any

o
fits

A
ffiliates

o
fthe

intentto
effectsuch

P
ro

R
ata

R
epurchase,

m
inus

(ii)
the

aggregate
purchase

price
o

fthe
Pro

R
ata

R
epurchase,

and
o

fw
hich

the
denom

inator
shall

be
the

producto
f(i)

the
num

ber
o

fshares
o

fC
om

m
on

S
tock

outstanding
im

m
ediately

priorto
such

Pro
R

ata
R

epurchase
m

inus
the

num
ber

o
fshares

o
fC

om
m

on
S

tock
so

repurchased
and

(ii)
the

M
arket

P
rice

per
share

o
fC

om
m

on
S

tock
on

the
trading

day
im

m
ediately

preceding
the

first
public

announcem
ent

by
the

C
om

pany
or

any
o

f
its

A
ffiliates

o
f

the
intentto

effect
such

P
ro

R
ata

R
epurchase.

In
such

event,
the

num
ber

o
fshares

o
fC

om
m

on
S

tock
issuable

upon
the

exercise
o

fthis
W

arrant
shall

be
increased

to
the

num
ber

obtained
by

dividing
(x)

the
producto

f(I)
the

num
ber

o
fS

hares
issuable

upon
the

exercise
o

fthis
W

arrant
before

such
adjustm

ent,
and

(2)
the

E
xercise

P
rice

in
effect

im
m

ediately
prior

to
the

P
ro

R
ata

R
epurchase

giving
rise

to
this

adjustm
ent

by
(y)

the
new

E
xercise

P
rice

determ
ined

in
accordance

w
ith

the
im

m
ediately

preceding
sentence.

F
or

the
avoidance

o
fdoubt,

no
increase

to
the

E
xercise

Price
or

decrease
in

the
num

ber
o

fS
hares

issuable
upon

exercise
o

fthis
W

arrant
shall

be
m

ade
pursuant

to
this

S
ection

13(D
).

(E
)

B
usiness

C
om

binations.
In

case
o

fany
B

usiness
C

om
bination

or
reclassification

o
fC

om
m

on
S

tock
(other

than
a

reclassification
o

fC
om

m
on

S
tock

referred
to

in
Section

13(A
»

,
the

W
arrantholder's

right
to

receive
S

hares
upon

exercise
o

fthis
W

arrant
shall

be
converted

into
the

right
to

exercise
this

W
arrantto

acquire
the

num
ber

o
fshares

o
fstock

o
r

other
securities

or
property

(including
cash)

w
hich

the
C

om
m

on
S

tock
issuable

(atthe
tim

e
o

fsuch
B

usiness
C

om
bination

or
reclassification)

upon
exercise

o
fthis

W
arrant

im
m

ediately
prior

to
such

10
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B
usiness

C
om

bination
or

reclassification
w

ould
have

been
entitled

to
receive

upon
consum

m
ation

o
fsuch

B
usiness

C
om

bination
or

reclassification;
and

in
any

such
case,

if
necessary,

the
provisions

set
forth

herein
w

ith
respectto

the
rights

and
interests

thereafter
o

fthe
W

arrantholder
shall

be
appropriately

adjusted
so

as
to

be
applicable,as

nearly
as

m
ay

reasonably
be,

to
the

W
arrantholder's

right
to

exercise
this

W
arrant

in
exchange

for
any

shares
o

fstock
or

other
securities

or
property

pursuantto
this

paragraph.
In

detennining
the

kind
and

am
ount

o
f

stock,securities
or

the
property

receivable
upon

exercise
o

fthis
W

arrant
follow

ing
the

consum
m

ation
o

fsuch
B

usiness
C

om
bination,

ifthe
holders

o
fC

om
m

on
S

tock
have

the
right

to
electthe

kind
or

am
ount

o
fconsideration

receivable
upon

consum
m

ation
o

fsuch
B

usiness
C

om
bination,

then
the

consideration
thatthe

W
arrantholder

shall
be

entitled
to

receive
upon

exercise
shall

be
deem

ed
to

be
the

types
and

am
ounts

o
fconsideration

received
by

the
m

ajority
o

f
all

holders
o

fthe
shares

o
fcom

m
on

stock
that

affinnatively
m

ake
an

election
(or

o
fall

such
holders

ifnone
m

ake
an

election),

(F)
R

ounding
o

fC
alculations:

M
inim

um
A

djustm
ents,

A
ll

calculations
under

this
S

ection
13

shall
be

m
ade

to
the

nearestone-tenth
(1/1

O
th)

o
fa

centorto
the

nearest
one­

hundredth
(1/1

O
O

th)
o

fa
share,

as
the

case
m

ay
be,

A
ny

provision
o

fthis
S

ection
13

to
the

contrary
notw

ithstanding,
no

adjustm
ent

in
the

E
xercise

P
rice

or
the

num
ber

o
fS

hares
into

w
hich

this
W

arrant
is

exercisable
shall

be
m

ade
ifthe

am
ounto

fsuch
adjustm

entw
ould

be
less

than
$0.01

or
one-tenth

(1I1O
th)

o
fa

share
o

fC
om

m
on

S
tock,

butany
such

am
ount

shall
be

carried
forw

ard
and

an
adjustm

entw
ith

respectthereto
shall

be
m

ade
at

the
tim

e
o

fand
together

w
ith

any
subsequent

adjustm
ent

w
hich,together

w
ith

such
am

ountand
any

other
am

ountor
am

ounts
so

carried
forw

ard,
shall

aggregate
$0.0

I
o

r
1/IO

th
o

fa
share

o
fC

om
m

on
S

tock,
or

m
ore.

(G
)

T
im

ing
o

f
Issuance

o
fA

dditional
C

om
m

on
S

tock
U

pon
C

ertain
A

djustm
ents.

In
any

case
in

w
hich

the
provisions

o
fthis

Section
13

shall
require

thatan
adjustm

entshall
becom

e
effective

im
m

ediately
after

a
record

date
for

an
event,

the
C

om
pany

m
ay

defer
until

the
occurrence

o
fsuch

event(i)
issuing

to
the

W
arrantholder

o
fthis

W
arrantexercised

after
such

record
date

and
before

the
occurrence

o
fsuch

eventthe
additional

shares
o

fC
om

m
on

S
tock

issuable
upon

such
exercise

by
reason

o
fthe

adjustm
ent

required
by

such
eventover

and
above

the
shares

o
fC

om
m

on
S

tock
issuable

upon
such

exercise
before

giving
effect

to
such

adjustm
ent

and
(ii)

paying
to

such
W

arrantholder
any

am
ount

o
fcash

in
lieu

o
fa

fractional
share

o
f

C
om

m
on

S
tock;provided,

how
ever,

thatthe
C

om
pany

upon
requestshall

deliver
to

such
W

arrantholder
a

due
bill

or
other

appropriate
instrum

entevidencing
such

W
arrantholder's

right
to

receive
such

additional
shares,and

such
cash,

upon
the

occurrence
o

fthe
eventrequiring

such
adjustm

ent,

(H
)

C
om

pletion
o

fQ
ualified

E
quity

O
ffering.

In
the

eventthe
C

om
pany

(or
any

successor
by

B
usiness

C
om

bination)
com

pletes
one

o
r

m
ore

Q
ualified

E
quity

O
fferings

on
or

prior
to

D
ecem

ber
3

1
,2

0
0

9
that

result
in

the
C

om
pany

(or
any

such
successor)

receiving
aggregate

gross
proceeds

o
fnot

less
than

100010
o

fthe
aggregate

liquidation
preference

o
fthe

P
referred

S
hares

(and
any

preferred
stock

issued
by

any
such

successor
to

the
O

riginal
W

arrantholder
under

the
C

P
P

),the
num

bero
fshares

o
fC

om
m

on
S

tock
underlying

the
portion

o
f

this
W

arrantthen
held

by
the

O
riginal

W
arrantholder

shall
be

thereafter
reduced

by
a

num
ber

o
f

shares
o

fC
om

m
on

S
tock

equal
to

the
producto

f(i)
0.5

and
(ii)

the
num

ber
o

fshares
underlying

II
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the
W

arrant
on

the
Issue

D
ate

(adjusted
to

take
into

accountall
other

theretofore
m

ade
adjustm

ents
pursuant

to
this

S
ection

13).

(I)
O

ther
E

vents.
F

or
so

long
as

the
O

riginal
W

arrantholder
holds

this
W

arrantor
any

portion
thereof,

ifany
eventoccurs

as
to

w
hich

the
provisions

o
fthis

S
ection

13
are

not
strictly

applicable
or,

ifstrictly
applicable,

w
ould

not,
in

the
good

faith
judgm

ento
fthe

B
oard

o
f

D
irectors

o
fthe

C
om

pany,
fairly

and
adequately

protectthe
purchase

rights
o

fth
e

W
arrants

in
accordance

w
ith

the
essential

intent
and

principles
o

fsuch
provisions,

then
the

B
oard

o
f

D
irectors

shall
m

ake
such

adjustm
ents

in
the

application
o

fsuch
provisions,

in
accordance

w
ith

such
essential

intentand
principles,as

shall
be

reasonably
necessary,

in
the

good
faith

opinion
o

f
the

B
oard

o
f

D
irectors,to

protectsuch
purchase

rights
as

aforesaid.
T

he
E

xercise
P

rice
or

the
num

ber
o

fS
hares

into
w

hich
this

W
arrant

is
exercisable

shall
not

be
adjusted

in
the

evento
fa

change
in

the
par

value
o

fthe
C

om
m

on
S

tock
or

a
change

in
the

jurisdiction
o

f
incorporation

o
f

the
C

om
pany.

(J)
S

tatem
ent

R
egarding

A
djustm

ents.
W

henever
the

E
xercise

P
rice

or
the

num
ber

o
f

S
hares

into
w

hich
this

W
arrant

is
exercisable

shall
be

adjusted
as

provided
in

S
ection

13,the
C

om
pany

shall
forthw

ith
file

at
the

principal
office

o
fthe

C
om

pany
a

statem
entshow

ing
in

reasonable
detail

the
facts

requiring
such

adjustm
entand

the
E

xercise
Price

that
shall

be
in

effect
and

the
num

ber
o

fS
hares

into
w

hich
this

W
arrantshall

be
exercisable

after
such

adjustm
ent,and

the
C

om
pany

shall
also

cause
a

copy
o

fsuch
statem

entto
be

sent
by

m
ail,

first
class

postage
prepaid,

to
each

W
arrantholder

at
the

address
appearing

in
the

C
om

pany's
records.

(K
)

N
otice

o
fA

djustm
entE

vent.
In

the
eventthat

the
C

om
pany

shall
propose

to
take

any
action

o
fthe

type
described

in
this

S
ection

13
(butonly

ifthe
action

o
fthe

type
described

in
this

S
ection

13
w

ould
result

in
an

adjustm
ent

in
the

E
xercise

P
rice

or
the

num
ber

o
fS

hares
into

w
hich

this
W

arrant
is

exercisable
ora

change
in

the
type

o
fsecurities

or
property

to
be

delivered
upon

exercise
o

fthis
W

arrant),the
C

om
pany

shall
give

notice
to

the
W

arrantholder,
in

the
m

anner
set

forth
in

S
ection

13(J),w
hich

notice
shall

specify
the

record
date,

ifany,
w

ith
respect

to
any

such
action

and
the

approxim
ate

date
on

w
hich

such
action

is
to

take
place.

S
uch

notice
shall

also
set

forth
the

facts
w

ith
respect

thereto
as

shall
be

reasonably
necessary

to
indicate

the
effecton

the
E

xercise
Price

and
the

num
ber,

kind
or

class
o

fshares
or

other
securities

or
property

w
hich

shall
be

deliverable
upon

exercise
o

fthis
W

arrant.
In

the
case

o
fany

action
w

hich
w

ould
require

the
fixing

o
fa

record
date,

such
notice

shall
be

given
at

least
10

days
prior

to
the

date
so

fixed,
and

in
case

o
fall

other
action,

such
notice

shall
be

given
at

least
15

days
prior

to
the

taking
o

fsuch
proposed

action.
F

ailure
to

give
such

notice,
o

r
any

defecttherein,
shall

not
affectthe

legality
or

validity
o

fany
such

action.

(L
)

P
roceedings

P
rior

to
A

ny
A

ction
R

equiring
A

djustm
ent.

A
s

a
condition

precedent
to

the
taking

o
fany

action
w

hich
w

ould
require

an
adjustm

ent
pursuantto

this
S

ection
13,the

C
om

pany
shall

take
any

action
w

hich
m

ay
be

necessary,
including

obtaining
regulatory,

N
ew

Y
ork

S
tock

E
xchange,N

A
S

D
A

Q
S

tock
M

arketor
other

applicable
national

securities
exchange

or
stockholder

approvals
or

exem
ptions,

in
order

that
the

C
om

pany
m

ay
thereafter

validly
and

legally
issue

as
fully

paid
and

nonassessable
all

shares
o

fC
om

m
on

S
tock

that
the

W
arrantholder

is
entitled

to
receive

upon
exercise

o
fthis

W
arrantpursuantto

this
S

ection
13.
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(M
)

A
djustm

ent
R

ules.
A

ny
adjustm

ents
pursuant

to
this

S
ection

13
shall

be
m

ade
successively

w
henever

an
event

referred
to

herein
shall

occur.
Ifan

adjustm
ent

in
E

xercise
P

rice
m

ade
hereunder

w
ould

reduce
the

E
xercise

Price
to

an
am

ount
below

par
value

o
fthe

C
om

m
on

Stock,then
such

adjustm
ent

in
E

xercise
Price

m
ade

hereunder
shall

reduce
the

E
xercise

Price
to

the
par

value
o

fthe
C

om
m

on
Stock.

14.
E

xchange.
A

tany
tim

e
follow

ing
the

date
on

w
hich

the
shares

o
fC

om
m

on
S

tock
o

fthe
C

om
pany

are
no

longer
listed

oradm
itted

to
trading

on
a

national
securities

exchange
(other

than
in

connection
w

ith
any

B
usiness

C
om

bination),the
O

riginal
W

arrantholder
m

ay
cause

the
C

om
pany

to
exchange

all
or

a
portion

o
fthis

W
arrant

for
an

econom
ic

interest(to
be

determ
ined

by
the

O
riginal

W
arrantholder

afterconsultation
w

ith
the

C
om

pany)
o

fthe
C

om
pany

classified
as

perm
anentequity

under
U

.S.
G

A
A

P
having

a
value

equal
to

the
F

air
M

arketV
alue

o
fthe

portion
o

fthe
W

arrantso
exchanged.

T
he

O
riginal

W
arrantholder

shall
calculate

any
F

air
M

arketV
alue

required
to

be
calculated

pursuantto
this

S
ection

14,w
hich

shall
not

be
subjectto

the
A

ppraisal
P

rocedure.

15.
N

o
Im

pairm
ent.

T
he

C
om

pany
w

ill
not,

by
am

endm
ento

fits
C

harter
orthrough

any
reorganization,

transfer
o

fassets,
consolidation,

m
erger,

dissolution,
issue

or
sale

o
f

securities
or

any
other

voluntary
action,avoid

or
seek

to
avoid

the
observance

or
perform

ance
o

f
any

o
fthe

term
s

to
be

observed
or

perform
ed

hereunder
by

the
C

om
pany,

butw
ill

atall
tim

es
in

good
faith

assist
in

the
carrying

outo
fall

the
provisions

o
fthis

W
arrantand

in
taking

o
fall

such
action

as
m

ay
be

necessary
or

appropriate
in

order
to

protectthe
rights

o
fthe

W
arrantholder.

16.
G

overning
L

aw
.T

his
W

arran
tw

ill
be

governed
by

and
construed

in
accordance

w
ith

the
federal

law
ofthe

U
nited

S
tates

ifand
to

the
extentsuch

law
is

applicable,and
otherw

ise
in

accordance
w

ith
the

law
s

o
fthe

S
tate

o
fN

ew
Y

ork
applicable

ro
contracts

m
ade

and
to

be
perform

ed
entirely

w
ithin

such
S

tate.E
ach

o
fthe

C
om

pany
and

the
W

arrantholder
agrees

(a)
to

subm
itto

the
exclusive

jurisdiction
and

venue
o

fthe
U

nited
S

tates
D

istrictC
o

u
rtfor

the
D

istricto
fC

olum
bia

for
any

civilaction,suito
r

proceeding
arising

outo
fo

r
relating

to
this

W
arran

to
r

the
transactions

contem
plated

hereby,and
(b)

that
notice

m
ay

be
served

upon
the

C
om

pany
atthe

address
in

S
ection

20
below

and
upon

the
W

arrantholder
atthe

address
for

the
W

arrantholdersetforth
in

the
registry

m
aintained

by
the

C
om

pany
pursuantto

Section
9

hereof.T
o

the
extentperm

itted
by

applicable
law

,each
o

fthe
C

om
pany

and
the

W
arrantholder

hereby
unconditionally

w
aives

trial
by

ju
ry

in
any

civillegalaction
o

r
proceeding

relating
to

the
W

arran
to

r
the

transactions
contem

plated
hereby

o
r

thereby.

17.
B

inding
E

ffect.
T

his
W

arrant
shall

be
binding

upon
any

successors
or

assigns
o

f
the

C
om

pany.

18.
A

m
endm

ents.
T

his
W

arrantm
ay

be
am

ended
and

the
observance

o
fany

term
o

f
this

W
arrant

m
ay

be
w

aived
only

w
ith

the
w

ritten
consent

o
fthe

C
om

pany
and

the
W

arrantholder.

19.
P

rohibited
A

ctions.
T

he
C

om
pany

agrees
that

itw
ill

not
take

any
action

w
hich

w
ould

entitle
the

W
arrantholder

to
an

adjustm
ent

o
fthe

E
xercise

P
rice

ifthe
total

num
ber

o
f

shares
o

fC
om

m
on

S
tock

issuable
after

such
action

upon
exercise

o
fthis

W
arrant,together

w
ith

13
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all
shares

o
fC

om
m

on
S

tock
then

outstanding
and

all
shares

o
fC

om
m

on
S

tock
then

issuable
upon

the
exercise

o
fall

outstanding
options,w

arrants,conversion
and

other
rights,

w
ould

exceed
the

total
num

ber
o

fshares
o

fC
om

m
on

S
tock

then
authorized

by
its

C
harter.

20.
N

otices,A
ny

notice,
request,

instruction
o

rother
docum

entto
be

given
hereunder

by
any

party
to

the
other

w
ill

be
in

w
riting

and
w

ill
be

deem
ed

to
have

been
duly

given
(a)

on
the

date
o

fdelivery
ifdelivered

personally,o
r

by
facsim

ile,
upon

confirm
ation

o
freceipt,

o
r(b)

on
the

second
business

day
follow

ing
the

date
o

fdispatch
ifdelivered

by
a

recognized
nextday

courier
service.

A
ll

notices
hereunder

shall
be

delivered
as

set
forth

in
Item

8
o

f
S

chedule
A

hereto,or
pursuantto

such
other

instructions
as

m
ay

be
designated

in
w

riting
by

the
party

to
receive

such
notice.

21.
E

ntire
A

greem
ent.

T
his

W
arrant,the

form
s

attached
hereto

and
S

chedule
A

hereto
(the

term
s

o
fw

hich
are

incorporated
by

reference
herein),

and
the

L
etter

A
greem

ent
(including

all
docum

ents
incorporated

therein),contain
the

entire
agreem

ent
betw

een
the

parties
w

ith
respectto

the
subjectm

atter
hereofand

supersede
all

priorand
contem

poraneous
arrangem

ents
o

r
undertakings

w
ith

respectthereto.

[R
em

ainder
o

fpage
intentionally

leftblank}
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(F
on

n
o

fN
otice

o
fE

xercise)

D
ate:
-
-
-
-

T
O

:
[C

om
p

an
y)

R
E

:
E

lection
to

P
urchase

C
om

m
on

S
tock

T
he

undersigned,
pursuantto

the
provisions

setforth
in

the
attached

W
arrant,

hereby
agrees

to
subscribe

for
and

purchase
the

num
ber

o
fshares

o
fthe

C
om

m
on

S
tock

setforth
below

covered
by

such
W

arrant.
T

he
undersigned,

in
accordance

w
ith

S
ection

3
o

fthe
W

arrant,
hereby

agrees
to

pay
the

aggregate
E

xercise
Price

for
such

shares
o

fC
om

m
on

S
tock

in
the

m
anner

set
forth

below
.

A
new

w
arrantevidencing

the
rem

aining
shares

o
fC

om
m

on
S

tock
covered

by
such

W
arrant,

butnot
yet

subscribed
for

and
purchased,ifany,

should
be

issued
in

the
nam

e
set

forth
below

.

N
um

ber
o

fS
hares

o
fC

om
m

on
S

tock
-
-
-
-
-
-
-
-
-
-

M
ethod

o
fP

aym
ento

f
E

xercise
P

rice
(note

ifcashless
exercise

pursuantto
S

ection
3(i)

o
fthe

W
arrant o

rcash
exercise

pursuantto
S

ection
3(ii)

o
fthe

W
arrant,w

ith
consento

fthe
C

om
pany

and
the

W
arrantholder)

A
ggregate

E
xercise

Price:

H
older:

-
-
-
-
-
-
-
-
-
-
-

B
y:

N
am

e:
T

itle:
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IN
W

IT
N

E
S

S
W

H
E

R
E

O
F

,
the

C
om

pany
has

caused
this

W
arrantto

be
duly

executed
by

a
duly

authorized
officer.

D
ated:

_

098888-0048..()199I-N
Y

03.2692466.11

C
O

M
P

A
N

Y
:

W
est

B
an

co
rp

o
ratio

n
,

Inc.

B
y:

N
am

e:
T

hom
as

E.
S

tanberry
T

itle:
C

hairm
an,

P
resident

and
C

h
ief

E
xecutive

O
fficer

A
ttest:

B
y:

N
am

e:
A

lice
A

.
Jensen

T
itle:

S
ecretary

ISignature
P

age
to

W
arran

tI

16



S
C

H
E

D
U

L
E

A
Item

I
N

am
e:

W
est

B
ancorporation,

Inc.
C

orporate
or

other
organizational

form
:

corporation
Jurisdiction

o
forganization:

State
o

fIow
a

Item
2

E
xercise

Price:'
$11.39

Item
3

Issue
D

ate:
D

ecem
ber

31,2008

Item
4

A
m

ounto
flastdividend

declared
prior

to
the

Issue
D

ate:
$0.16

per
com

m
on

share
per

quarter

Item
5

D
ate

o
fL

etter
A

greem
ent

betw
een

the
C

om
pany

and
the

U
nited

States
D

epartm
ento

fthe
T

reasury:
D

ecem
ber

31,
2008

Item
6

N
um

ber
o

fshares
o

fC
om

m
on

Stock:
474,100

Item
7

C
om

pany's
address:

1601-22
00

Street,
W

est
D

es
M

oines,
Iow

a
50266

Item
8

N
otice

inform
ation:

D
ouglas

R
.G

ulling
E

xecutive
V

ice
President

C
hiefFinancial

O
fficer

160
1_22

nd
Street

W
estD

es
M

oines,
Iow

a
50266

Initial
exercise

price
to

be
calculated

based
on

the
average

o
fclosing

prices
o

fthe
C

om
m

on
S

tock
on

the
20

trading
days

cnding
on

the
lli.'>'ttm

ding
day

prior
to

the
dale

the
C

om
pany's

application
for

paIlicipation
in

the
C

apital
P

urchase
P

rogram
w

as
approved

by
the

U
nited

S
tates

D
epaIlm

ent
o

f
the

T
reasury.
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