












































































































































qualified as directors, the term of office at· all Preferred Directors then in office shalltel1llinate
immediately and the authorized number of directors shall be rcduced by the number of Preferred
Directors elected pursuant hereto. Any Preferred Director may be removed at any time, with or
without cause, and any vacancy created thereby may be Iii led, only by the affirmative vote of the
holders a majority of the shares of Designated Preferred Stock at the time outstanding voting
separately as a class together with the holders of shares of Voting Parity Stock, to the extent the
voting rights of such holders described above are then exercisable. If the office of any Preferred
Director becomes vacant for any reason other than removal from office as aforesaid, the
remaining Preferred Director may choose a successor who shall hold olTice for the unexpired
term in respect of which such vacancy occurred.

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

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

(ii) Amendment ofDesignated Preferred Stock. Any amendment, alteration
or repeal of any provision of the Certificate of Designations for the Designated Preferred
Stock 01' the Charter (inclllding, unless no vote on such merger or eonsolidation is
required by Section 7(c)(iii) below, any amendment, alteration or repeal by means ofa
merger, eonsolidation or otherwise) so as to adversely affeet the rights, preferences,
privileges or voting powers of the Designated Preferred Stock; or

(iii) Share Exchanges. Reclassifications. Memers and Consolidations. Any
eonsummation of a binding share exehange or reclassification involving the Designated
Preferred Stock, or of a merger or eonsolidation of the Issuer with another eorpomtion or
other entity, unless in each ease (x) the shares ofDesignated Preferred Stock remain
outstanding or, in the case of any such merger or eonsolidation with respect to which the
Issuer is not the surviving or resulting entity, are converted into or exehanged for
preference securities ofthe sllrviving or resulting entity or its ultimate parent, and (y)
such shares remaining outstanding or such preference securities, as the case may be, have
such rights, preferences, privileges and voting powers, and limitations and restrictions
thereof, taken as a whole, as are not materially less favorable to the holders thereof than
the rights, preferences, privileges and voting powers, and limitations and restrietions
thereof, of Designated Preferred Stock immediately prior to such consummation, taken as
a whole;
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provided, however, that for all purposes of this Section 7(c), any increase in the amount of the
authorized Preferred Stock, including any increase in the authorized amount of Designated
Preferred Stock necessary to satisfy preemptive or similar rights granted by the Issuer to other
persons prior to the Signing Date, or the creation and issuance, or an increase in the authorized or
issued amount, whether pursuant to preemptive or similar rights 01' otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable 01' exercisable tor any other
series of Preferred Stock, ranking equally with and/orjuniorto Designated Preferred Stock with
respect to the payment of dividends (whether such dividends are cumulative or non-cumulative)
and the distribution of assets upon liquidation, dissolution or winding tIp of the Issuer will not be
deemed to adversely affect the rights, preferences, privileges or voting powers, and shall not
rcquire the affirmative vote or consent at; the holders of outstanding shares of the Designated
Preferred Stock.

(d) Chan~es after Provision for Redemption. No vote or consent of the holders of
Designated Preferred Stock shall be required pursuant to Section 7(c) above it: at or prior to the
time when any such vote 01' consent would otherwise be required pursuant to such Section, all
outstanding shares of the Designated PrefelTed Stock shall have been redeemed, or shall have
becn called for redemption upon proper notice and sufficient funds shall have been deposited in
trust for such redemption, in each casc pursuant to Section 5 above.

(e) Procedures for Voting and Consents. The rules and procedures [or calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing ofa I'ecord date in connection therewith), the solicitation and use of proxies
at such a meeting, the obtaining of written consents and any other aspect or matter with regard to
such a meeting or such consents shall be governed by any rules of the Board of Directors or any
duly authorized committee of the Board of Directors, in its discretion, may adopt fl'Dll1 time to
time, which rules and procedures shall confonn to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facility on
which Designated Preferred Stock is listed or traded at the time.

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

Section 9. Notices. All notices or communications in respect of Designated Preferred
Stock shall be sufficiently given if given in writing and delivered in person or by first class mail,
postage prepaid, or ifgiven in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, such notices may be given to the holders of Designated
Preferred Stock in any manner pennitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warrants, rights or options, may be designated, issued or granted.
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Section 1J. Replacement Certificates. The Issucr shall replace any mutilated certificate at
the holder's expense upon surrender of that certificate to the Issllcr. Thc Issuer shall replace
certificates that beeome destroyed, stolen or lost at the holder's expense upon delivery to the
Issuer of reasonably satisfactory evidence that the certificate has been dcstroyed, stolen or lost,
together with any indemnity that may be reasonably required by thc Issuer.

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

FORM OF WAIVER

In consideration for the benefits I will receive as a result of my cmployer's participation in the
Unitcd States Departmcnt of the Trcasury's TARP Capital Purchase Program, I hereby
voluntarily waive any claim against the United States or my employer [or any changes to my
compensation or benefits that are reqnired to comply with the regulation issued by the
Department ofthe Treasury as published in the Federal Register on October 20,2008,

I acknowledge that this regulation may require modification ofthe compensation, bonus,
incentive and other benefit plans, all'angements, policics and agreements (including so-called
"golden parachute" agreements) that I have with my employer or in which I participate as they
relate to the peliod the United States holds any equity or debt secUlities o[my employer acquired
through the TARP Capital Purchase Program.

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

FORlVI OF OPINION

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

(b) The Pretimed Shares have been duly and validly authorized, and, when issued and
delivered pursuant to the Agreement, the Preferred Shares will be duly and validly issued and
fully paid and non-assessable, wil1not be issued in violation of any preemptive rights, and will
rank pari passlI with or senior to all other series or classes of Preferred Stock issued on the
Closing Date with respect to the payment of dividends and the distribution ofassets in the event
of any dissolution, liquidation or winding up ofthe Company.

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

(d) The shares of Warrant Preferred Stock issuable upon exercise of the Warrant have
been duly authOlized and reserved tor issuance upon exercise of the Warrant and when so issued
in accordance with the temlS of the Wan'ant will be validly issued, fully paid and non-assessable,
and will rank pari passli with or senior to all other series or classes ofPrefen'ed Stock, whether
or not issued or outstanding, with respect to the payment ofdividends and Il,e distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

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

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

(g) TIle Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable banlauptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors' rights generally and general equitable principles, regardless of whether
such enforceability is considered in a proceeding at law or in equity; provided, however, such
counsel need express no opinion with respect to Section 4.5(h) or the severability provisions of
the Agreement insofar as Section 4.5(h) is concemed.
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FORM OF WARRANT

[SEE ATTACHED]
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ANNEXE

FORM OF WARR<\NT TO PURCHASE PREFERRED STOCK

TI-IE SECURITIES REPRESENTED BY TI-I1S INSTRUMENT I-lAVE NOT BEEN
REGISTERED UNDER THE SECURJTlES ACT OF 1933, AS AMENDED, OR TI-IE
SECURITIES LAWS OF ANY STATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENT
RELATlNG THERETO IS IN EFFECT UNDER SUCI-I ACT AND APPLfCABLE STATE
SECURJTIES LAWS OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO
TI-lE RESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A SECURITIES
PURCHASE AGREEMENT BETWEEN THE ISSUER OF THESE SECURITIES AND THE
INVESTOR REFERRED TO THEREIN, A COpy OF WHICH [S ON FILE WITH TI-lE
ISSUER. THE SECURJTIES REPRESENTED BY TJ-lIS INSTRUMENT MAY NOT BE
SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMPLIANCE WITH SAID
AGREEMENT. ANY SALE OR OTI-IER TRANSFER NOT IN COMPLIANCE WITI-I SAID
AGREEMENT WILL BE VOID.

WARRANT
to purchase

Shares of Preferred Stock

of---------

Issue Date: _

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

"Board 0/Directors" means the board of directors of the Company, including any dUly
authorized committee thereof.

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

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

"Company" means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item I of Schedule A hereto.
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"Exchange Act" means the Securities Exchange Act of 1934, as amended, or any
successor statute, and the rules and regulations promulgated thereunder.

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

"Expiration Time" has the meaning set forth in Section 3.

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

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

"Originul Warrant/wider" means the United States Department of the TreaslllY. Any
actions specil1ed to be taken by the Original WaITOntholder hereunder may only be taken by such
Person and not by any other Wanantholdcr.

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

"Pr~Ferred Stock" means the series ofperpetual prefened stock set forth in Item 5 of
Schedule A hereto.

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

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

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

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

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

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

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

2. Number of Shares: Exercise Price. This certil1es that, for value received, the
United States Department ofthe Treasury or its permitted assigns (the "Warrantholder") is
entitled, upon the terms and subject to tlle conditions hereinafter set forth, to acquire from the
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate ofthe number of fully paid and nonassessable shares ofPrelelTed Stock set forth
in flem 7 of Schedule A hereto (the "Shares"), at a purchase plice per share of Preferred Stock
equal to the Exercise Price.

3. Exercise oI' Warrant: Teml. Subject to Section 2, to the extent pemlitted by
applicable laws and regulations, the right to purchase the Shares represented by this Warrant is
exercisable, in whole or in part by the Warrantholder, at any time or fTOm time to time after the
execution and delivcry of this Wan'8nt by the Company on the date hereof, but in no event later
than 5:00 p.m., New York City time on the tenth anniversary ofthe Issue Date (the "Expiration
Time"), by (A) the sun'ender ofthis Warrant and Notice ofExercise annexed hereto, duly
completed and executed on behalf ofthe Wan'antholder, at the plincipal executive office of the
Company located at the address set forth in Item 8 of Schedule A hereto (or such other office or
agency of the Company in the United States as it may designate by notice in wliting to the
Warrantholder at the address of the WalTantholder appealing on the books ofthe Company), and
(B) payment of the Exercise Plice for the Shares thereby purchased, by having the Company
withhold, fTOm the shares ofPreferred Stock that would otherwise be delivered to the
Warrantholder upon such exercise, shares ofPre felTed Stocle issuable upon exercise ofthe
vVarrant with an ag6'Tegate Liquidation Amount equal in value to the aggregate Exercise Plice as
to which this Warrant is so exercised.

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

4. Issuance of Shares: AutJlOlization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name or names as the Wan'antholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has beeo duly exercised in accordance WitJl
the temlS of this WalTanl. The Company hereby represents and warrants that any Shares issued
upon the exercise of tJlis Warrant in accordance with the provisions of Section 3 will be duly and
validly autholized and issued, ftllly paid and nonassessable and free from all taxes, liens and
charges (other than liens or charges created by the Warrantholder, income and franchise taxes
incurred in connection with the exercise of the Warrant or taxes in respect of any transfer
occurring contemporaneously therewith). The Company agrees tJlat the Shares so issued will be
deemed to have been issued to the Warrantholder as of the close of business on tJ,e date on which
this Warrant and payment ofthe Exercise Plice are delivered to the Company in accordance with
the tenns of this Warrant, notwithstanding that the stacie transfer books ofthe Company may
then be closed or certiticates representing such Shares may not be actually delivered on such
date. The Company will at all times reserve and keep available, out of its autholized but
unissued prefened stock, solely for the purpose ofproviding for the exercise of this Warrant, tJle
aggregate number of shares of Preferred Stock then issuable upon exercise of this WUlTant at any
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without violation 01· any appJ icablc law or regulation or of any requirement of any sccurities
exchange on which the Shares are listed or traded.

5. No Rights as Stockholders: Transfer Books. 11lis Warrant does not entitle the
Warrantholder to any voting rights or other rights as a stocldlolder of the Company prior to the
date of exercise hereof. 11le Company will at no time close its tTansfer books against transfer of
this WaITant in any manner which interferes with the timely exercise ofthis WaITant.

6. Charges. Taxes and Expenses. Issuance of celiificates for Shares to the
WaITantholder upon the exercise ofthis Wan·ant shall be made without charge to the
WaITantholder for any issue or h·ansfer tax or other incidental expense in respect of the issuance
of such certificates, all ofwhich taxes and expenses shall be paid by the Company.

7. Transfer/Assignment.

(A) Subject to compliance with clause (B) of this Section 7, this WaITant and all rights
hereunder are transferable, in whole or in part, upon the books of the Company by the registered
holder hereof in person or by duly authOlized attomey, and a new walTant shall be made and
delivcred by the Company, of the same tenor and date as this Warrant but registered in the name
ofonc or more transferees, upon sUITender of this WarTant, duJy endorsed, to the office or agency
ofthe Company described in Section 3. All e':penses (other than stock tTansfer taxes) and other
charges payable in connection with the preparation, execution and delivery oUhe new waITants
pursuant to this Section 7 shall be paid by the Company.

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

8. Exchange and Registrv ofWan·anI. This WaITant is exchangeable, upon the
sunender hereof by the WaITantholder to the Company, for a new waITant or waITants onike
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address ofthe Warrantholder as the
registered holder ofthis Wanant. This Warrant may be sunendered for exchange or exercise in
accordance with its tenns, at the office of the Company, and t1le Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry.

9. Loss. Theft, Destruction or Mutilation ofWaITant. Upon receipt by the Company
of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
WalTant, and in the case ofany such loss, theft or destruction, upon receipt ofa bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of tilis WaITant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated WalTant, a new WaITant oflike tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,
destroyed or mutilated WaITant.
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10. Saturdays. Sundays. Holidays. etc. If the last or appointed day for the taking of
any action or the expiration of any light required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succceding day that is
a business day.

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

12. Adjustments and Other Rights. For so long as the Original Warrantholder holds
this WalTant or any portion thereof, if any event occurs that, in the good faith judgment ofthe
Board of Directors of the Company, would require adjustment of the Exercise Price or number of
Shares into which this Warrant is exercisable in order to fairly and adequately protect the
purchase lights of the Warrants in accordance with the essential intent a1ld principles ofthe
Purchase Agreement and this WalTOnt, then the Board of Direclors shall make such adjustments
in the application of such provisions, in accordance with such essential intent and principles, as
shall bc rcasonably necessary, in the good faith opinion ofthe Board of Directors, to protect such
purchase rights as aforesaid.

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

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

14. Governing Law. 11lis WalTant will be governed by and construed in accordance
Witil the federal law ofthe United States if and to ti,e extent such law is applicable, and
otherwise in accordance with the laws of the State ofNew York applicable to contracts made and
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to be perfom1ed entirely within such State. Each of the Company and the Wanantholder agrees
(a) to submit to the exclusive jurisdiction and venue of the United States District Court for the
District of Columbia for any civil action, suit or proceeding a1ising out of or relating to this
WalTant or the transactions contemplated hereby, and (b) that notice may be served upon the
Company at the address in Section 17 below and upon the WalTantbolder at the address for the
Wan'antholder set forth in tbe registry maintained by tbe Company pursuant to Section 8 hereof.
To the extent pelTllitted by applicable law, each oftbe Company and the Wanantbolder hereby
unconditionally waives trial by jury in any civil legal action or proceeding relating to the
WalTant or the transactions contemplated hereby or thereby.

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

16. Amendments. This Wan'ant may be amended and the observance of ally term of
this Wanant may be waived only with the wJitten consent of the Company and the
Warrantholder.

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

18. Entire Agreement. This Warrant, the fom1s attached hereto and Schedule A
hereto (the tenus of which are incorporated by reference herein), and the Letter Agreement
(including all documents incorporated therein), contain the entire agrecment bctwecn the parties
with respect to the subject matter hereofand supersede all prior and contemporaneous
anangements or undertakings Witil respect tilereto.

[Remainder a/page il/tel/tiol/ally leji blal/k]
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IForm of Notice of Exercise]
Date: _

TO; ICompany]

RE; Election to Purchasc Pre felTed Stock

The undersigned, pursuant to the provisions set forth in the attached WaITant, hereby
llb'rees to subscribe for aod purchase such number of shares of PrefelTed Stock covered by the
WaITant snch that after gi\~ng effect to an exercise pursuant to Section 3(8) ofthc Warrant, the
undersigned will receive the net number of shares of Prefen'ed Stock set [mih below. TI,e
undersigned, in accordance with Section 3 of the WaITant, hereby agrees to pay the aggregate
Exercise Price for such shares of Pre felTed Stock in the manner set forth in Section 3(B) of the
Warrant.

Number of Shares ofPrefelTed Stock: I

1110 undersigned agrees that it is exercising the attached Warrant in full and that, upon
receipt by the undersigned ofthe number of shares of Prcferred Stock set forth above, sllch
WalTant shall be deemed to be cancelled and sUITendered to the Company.

Holder; _
By;
Name; _

Title;

]. Number of shares to be received by the undersigned upon exercise of the attached Wnrrant pursuant to
Section 3(B) thereof.
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IN W1TNESS WHEREOF, the Company has caused this Wananl to be duly executed by
a duly authorized officer.

Dated:

COMPANY: __

By:
Name:
Title:

Attest:

By:
Name:
Title:

[Signature Page to ""arrant]
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SCHEDULE A

Item 1
Name:
Corporate or other organizational f0l111:
Jurisdiction oforganization:

Item 2
Exercise Price::!

Hom 3
Issue Date:

Item 4
Liquidation Amount:

Item 5
Series of Pelllelual Preferred Stock:

Item 6
Dale of Letter Ab'Teemenl between the Company and the United Stales Deparlment of the
Treasury:

Item 7
Number of shares of Preferred Slack: 3

Item 8
Company's address:

Item 9
Notice infoffimlion:

$0.01 per share or such greater amount as the Charier may require as the pur value of the PreferTed Stock.

The initial number of shares of Preferred Stock for which this Warrnnt is exercisable shaH inc!u"de the
number of slmres required to effect the cashless exercise pursuant to Section 3(B) of this Warrant (e.g.,
such number of shares of PrefErred Stock having an aggregate Liquidation Amount equal in value to the
aggregate Exercise Price) slIch that, following exercise of 11115 Warrant and payment of the ExerciSE: Price
in accordance with such Section 3(B), the net number ofshar~sof Preferred Slack delivered to the
Warrantholder (and rounded to the nearest whole share) would huve un aggregate Liquidation Amollnt
equal to 5°AI of the aggregate amount invested by the United States Department of the Treasury on the
investment date.
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UST SEQUENCE NO. 1077

SCHEDULE A
ADDITIONAL TERMS AND CONDITIONS

Companv TnfoJ1l1ation:

Name of the Company: Business Bancshares, Inc.

Corporate Dr Dther organizational fom1: CDrpDration

Jurisdiction of Organization: MissDuri

Appropriate Federal Banking Agency: Federal Reserve Bank of St. LDuis

NDtice Infom1ation:

TC1111S of the Purchase:

Business Bancslmres, Inc.
8000 Maryland Avenue
Suite 100
ClaytDn, MO 63 I05
Attn: Brian J. Lceker, Chief Financial Officer

Series ofPrcfelTed Stock Purchased: Fixed Rate Cumulative Pcrpetual
PrefeITed StDck, Series A

Per Share Liquidation Preference of PrefcITcd Stock: $1,000.00

Number of Shares ofPrefen'ed Stock Purchased: 15,000

Dividend Payment Dates on the PrefeITed StDck: Febmary 15, May 15, August 15 and
November 15 of each year

Series of Wan'ant PrefelTed StDck: Fixed Rate Cumulative Perpetual
PrefeITed StDck, Series B

Number DfWaITant Shares: 750.00750

Number DfNet WaITant Shares (after net settlement): 750

Exercise Plice Dfthe Warrant: $.01 per share

Purchase Price: $15,000,000.00
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Closing:

Location of Closing:

Time of Closing:

Date of Closing:

1123740v4

Squire, Sanders & Dempsey L.L.P.
221 E. FOlllth Strcet, Suite, 2900
Cincinnati, OH 45202

9:00 a.Ill. e.s.!.

April 24, 2009

UST SEQUENCE NO. 1077



Wit"e Information for Closing:

UST SEQUENCE NO. Ion

Contact for Conlirmation of Wire Information:
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UST SEQUENCE NO. 1077

SCHEDULER
CAPITALlZAnON

Capitalization Date:

Common Stock

Par value:

Total Authorized:

March 31,2009

S.O 1 per share

5,000,000 shares of common stock

Outstanding:

Subject to warrants, options, convertible
securities, etc.:

Reserved for benefit plans and other issuances:

Remaining au thOlized but lmissued:

Shares issued after Capitalization Date (other
than pursuant to warrants, options,
convertible securities, etc. as set forth above):

PrefelTed Stock

----
o

Par value:

Total AuthOlized:

Outstanding (by series):

no par val ue

15,750

i)
i)

Fixed Rate Cumulative Perpetual Preferred Stock, Series A:
Fixed Rate Cumulative Perpetual Preferred Stock, Series B:

o
o

Reserved for issuance:

Remaining authorized but unissued:
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15,750



Holders 0[5% or Illore of any class of capital stock

UST SEQUENCE NO. 1077

Primary Address

1.

2,

"J,
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UST SEQUENCE NO. 1077

SCHEDULEC

LITIGATION

List any exceptions to the representation and walTanty in Section 2.2(1) of the Secmities
Purchase Agreement - Standard Tem1s.

Ifnone, please so indicate by checking the box: 0.
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UST SEQUENCE NO. 1077

SCHEDULED

COMPLIANCE WITH LAWS

List any exccptions to the representation and WalTanty in the second sentence of Section 2.2(111) of
the SecUlities Purchase Agreement - Standard Tenns.

Ifnonc, please so indicate by checking the box: [8].

List any exceptions to the representation and WalTanly in the last sentence of Section 2.2(111) of the
Secmities Purchase Agreement - Standard Tenns.

If none, please so indicate by checking the box: [8].
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UST SEQUENCE NO. 1077

SCHEDULEE

REGULATORY AGREEMENTS

List any exceptions to the representation and wan'anty in Section 2.2(s) of the Seclllities Purchase
Agreement - Standard Tenns.

lfnonc, plcasc so indicate by checking the box: IXJ.
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SCHEDULEF

DISCLOSURE SCHEDULES

List any information required pursuant to Section 2.201) of the Securities Purchase Agreement­
Standard Terms.

[REDACTED]
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