




















































































































































































































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 satis{y 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 preemplive or similar rights or otherwise, of any other series
of Preferred Stock, or any securities convertible into or exchangeable or exercisable for any other
series of Preferred Stock, ranking equally with and/or junior to Designated Preferred Stock with
respect to the payment of dividends (whether sueh dividends are cumulative or non-cumulative}
and the distribution of assets upon liquidation, dissolution or winding up of the Issuer will not be
deemed to adversely affect the rights. preferences, privileges or voting powers, and shall not
require the affirmative vote or consent of, the holders of outstanding shares of the Designated
Preferred Stock.

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

(e) Procedures for Voting and Consents. The rules and procedures for calling and
conducting any meeting of the holders of Designated Preferred Stock (including, without
limitation, the fixing of a record date in connection therewith), the solicitation and use 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 cornmittee of the Board of Directors, in its discretion, may adapt from time to
time, which rules and procedures shall conform to the requirements of the Charter, the Bylaws,
and applicable law and the rules of any national securities exchange or other trading facilily on
which Designated Preferred Stock is listed or traded at the time.

Section 8. Record Holders. To the fullest extent permitted by applicable law, the Issuer
and the transfer agent for Designated Preferred Stock may deem and treat the record holder of
any share of Designated Preferred Stock as the true and lawfu! 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 if given in such other manner as may be permitted in this Certificate of
Designations, in the Charter or Bylaws or by applicable law. Notwithstanding the foregoing, if
shares of Designated Preferred Stock are issued in book-entry form through The Depository
Trust Company or any similar facility, sucl notices may be given to the hoiders of Designated
Preferred Stock in any manner permitted by such facility.

Section 10. No Preemptive Rights. No share of Designated Preferred Stock shall have
any rights of preemption whatsoever as to any securities of the Issuer, or any warrants, rights or
options issued or granted with respect thereto, regardless of how such securities, or such
warranis, rights or options, may be designated, issued or granted.
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Section 11. Replacement Certificates. The Issuer shall replace any muitaled certificate at
the holder’s expense upon surrender of that certificate to the Issuer, The Issuer shall replace
certificales that become destroyed. stolen or lost at the holder’s expense upon delivery to the
Issiter of reasonably satisfactory evidence that the certificate has been destroyed, stolen or lost,

together with any indemnity that may be reasonably required by the Issuer.

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

FORM OF WAIVER

In consideration for the benefits I will receive as a result of my employer’s participation in the
United States Department of the Treasury’s TARP Capital Purchase Program, I hereby
volunmarily waive any claim against the United States or my employer for any changes to my
compensation or benefits that are required to comply with the regulation issued by the
Department of the Treasury as published in the Federal Register on October 20, 2008.

I acknowledge that this regulation may require modification of the compensation, bonus,
incentive and other benefit plans, arrangements, policies and agreements {including so-called
“golden parachute” agreements) that I have with my employer or in which I participate as they
relate to the period the United Stales holds any equity or debt securities of my employer acquired
through the TARP Capital Purchase Program.

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

FORM OF OPINION

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

)] The Preferred 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
filly paid and non-assessable, will not be issued in violation of any preemptive rights, and will
rank pari passu 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 distribulion of assets in the event
of any dissolution, liquidation or winding up of the Company.

(c) The Warrant has been duly anthonzed and, when executed and dehvered as
contemplated by the Agreement, will constitute a valid and legally binding obligation of the
Company enforceable against the Company in accordance with its terms, except as the same may
be limited by applicable bankruptcy, insolvency, reorpanization, 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.

{d) The shares of Warrant Preferred Stock issuable upon exercise of the Warrant have
been duly authorized and reserved lor issuance upon exercise of the Warrant and when so issued
in accordance with the terms of the Warrant will be validly issued, fully paid and non-assessable,
and will rank pari passu with or senior to all otlier series or classes of Preferred Stock, whether
or not issued or outstanding, with respect to the payment of dividends and the distribution of
assets in the event of any dissolution, liquidation or winding up of the Company.

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

(D The execution, delivery and performance by the Company of the Apreement and
the Warrant and the consummation of the transactions contemplated thereby have been duly
authorized by all necessary corporate action on the part of the Company and its stockhoiders, and
no firther approval or authorization is required on the part of the Company.

() The Agreement is a valid and binding obligation of the Company enforceable
against the Company in accordance with its terms, except as the same may be limited by
applicable bankruptcy, 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() or the severability provisions of
the Agreement insofar as Section 4.5(h) is concerned.
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ANNEXE

FORM OF WARRANT

[SEE ATTACHED]
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ANNEXE

FORM OF WARRANT TO PURCHASE PREFERRED STOCK

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

“Board of Directors” means the board of directors of the Company, including any duly
authorized committee thereol.

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

“Charter” means, with respect to any Person, its certificate or articles of incorporation,
articles of association, or similar organizational docwment.

“Company” means the Person whose name, corporate or other organizational form and
jurisdiction of organization is set forth in Item 1 of Schedule A hereto.
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“Exchange Act” means the Securities Exchange Act ol 1934, as amended, or any
sitccessor 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.

“fssue Date " means the date set forth in Item 3 of Schedule A hereto.
“Liguidation dmount™ means the amount set forth in Item 4 of Schedule A herelo.

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

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

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

“Purchase Agreemens” means the Securities Purchase Agreement — Standard Terms
imcorporated 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 Campany and the United States Depariment
of the Treasury (the “Lerter Agreement™), including all annexes and schedules thereto.

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

and the rules and regulations thereunder.
“SEC” means the U.S. Securities and Exchange Commission.

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

“Shares” has the meaning set forth in Section 2.
“Warrantholder” has the meaning set forth in Section 2.
“Warrant”™ means this Warrant, issued pursuant to the Purchase Agreement.

2 Number of Shares: Exercise Price. This certifies that, for value received, the

United States Department of the Treasury or its permitted assigns {the “IFarrantholder™) is
entitled, upon the terms and subject to the conditions hereinafier set forth, to acquire from the

i
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Company, in whole or in part, after the receipt of all applicable Regulatory Approvals, if any, up
to an aggregate of the number of fully paid and nonassessable shares ol Preferred Stock set forth
in [tem 7 of Schedule A hereto (the “Shares™), at a purchase price per share of Preferred Stoek

equal to the Exercise Price,

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

if the Warrantholder does not exercise this Warrant in its entirety, the
Warrantholder will be entitled to receive from the Company within a reasonable time, and in any
event not exceeding three business days, a new warrant in substantially identical form for the
purchase of that number of Shares equal to the difference between the number of Shares subject
to this Warrant and the number of Shares as to which this Warrant is 50 exercised,
Notwithsianding anything in this Warrant to the contrary, the Warrantholder hereby
acknowledges and agrees that its exercise of this Warrant for Shares is subject to the condition
that the Warrantholder will have first received any applicable Regulatory Approvals.

4, Issuance of Shares: Authorization. Certificates for Shares issued upon exercise of
this Warrant will be issued in such name or names as the Warrantholder may designate and will
be delivered to such named Person or Persons within a reasonable time, not to exceed three
business days after the date on which this Warrant has been duly exercised in accordance with
the terms of this Warrant. The Company hereby represents and warrants that any Shares issued
upon the exercise of this Warrant in accordance with the provisions of Section 3 will be duly and
validly authorized and issued, fully paid and nonassessable and free from all taxes, Hens 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 that the Shares so issued will be
deemed to have heer issued to the Warrantholder as of the close of business on the date on which
this Warrant and payment of the Exercise Price are delivered to the Company in accordance with
the terms of this Warrant, notwithstanding that the stock transfer books of the Company may
then be closed or certificates representing such Shares may not be actually delivered on such
date. The Company will at all times reserve and keep available, out of its authorized but
unissued preferred stock, solely for the purpose of providing for the exercise of this Warrant, the
aggrepate number of shares of Preferred Stock then issuable upon exercise of this Warrant at any

3
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time. The Company will use reasonable best efforts to ensure that the Shares may be issued
without vielation ol any applicable law or regulation or of any requirement of any securities
exchange on which the Shares are listed or traded.

3. No Rights as Stoclholders: Transfer Boolks. This Warrant does not entitle the
Warrantholder to any voting rights or other rights as a stockholder of the Company prior to the
date of exercise hereof. The Company will at no time close its transfer books againsi transfer of
this Warrant in any manner which interferes with the timely exercise of this Warrant.

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

7. Transfer/Assignment.

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

(B)  The transfer of the Warrant and the Shares issued upon exercise of the Warrant
are subject to the restrictions set forth in Section 4.4 of the Purchase Agreement. Ifand for so
tong 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 Repistry of Warrant. This Warrant is exchangeable, upon the
surrender hereof by the Warrantholder to the Company, for a new warrant or warrants of like
tenor and representing the right to purchase the same aggregate number of Shares. The
Company shall maintain a registry showing the name and address of the Warrantholder as the
registered holder of this Warrant. This Warrant may be surrendered for exchange or exercise in
accordance with its terms, at the office of the Company, and the Company shall be entitled to
rely in all respects, prior to written notice to the contrary, upon such registry.

9. Loss. Theft, Destruction or Mutilation of Warrant. Upon receipt by the Company
of evidence reasonably satisfaciory to it of the loss, thell, destruction or mutilation of this
Warrant, and in the case of any such loss, theft or destruction, upon receipt of a bond, indemnity
or security reasonably satisfactory to the Company, or, in the case of any such mutilation, upon
surrender and cancellation of this Warrant, the Company shall make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the
right to purchase the same aggregate number of Shares as provided for in such lost, stolen,

destroyed or mutilated Warrant.
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10. Saturdays. Sundays, Holidays, etc. 1f the last or appointed day for the taking of
any action or the expiralion of any right required or granted herein shall not be a business day,
then such action may be taken or such right may be exercised on the next succeeding day that is
a business day.

il. Rule 144 Information. The Company covenants that 1t will use its reasonable best
efforts to timely file all reporis and other documents required to be filed by it under the
Securities Act and the Exchange Act and the rules and regulations promulgated by the SEC
thereunder (or, if the Company is not required to file such reports, it will, upon the request of any
Warrantholder, make publicly available such information as necessary to permit sales pursuant to
Rule 144 under the Securities Act), and it will use reasonable best efforts to take such further
action as any Warrantholder may reasonably request, in each case to the extent required from
time to time to enable such holder to, if permitted by the terms of this Warrant and the Purchase
Agreement, sell this Warrant without registration under the Secunities Act within the limitation
of the exemptions provided by (A} Rule 144 under the Securities Act, as such rule may be
amended from time to time, or (B) any successor vule or regulation hereafter adopted by the
SEC. Upon the writlen request of any Warrantholder, the Company will deliver to such
Warrantholder a written statement that it has complied with such requirements.

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

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

13. 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 the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in
good faith assist in the carrying out of all the provisions of this Warrant and in taking of all such
action as may be necessary or appropriate in order to protect the rights of the Warrantholder.

14,  Governing Law. This Warrant will be govemed by and construed in accordance
with the federal law of the United States if and to the extent such law is applicable, and
otherwise in accordance with the laws of the State of New York applicable to contracts made and
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to be performed entirely within such State. Each of the Company and the Warrantholder agrees
{a) to submit to the exclusive jurisdiction and venue of the United States District Courl for the
District of Columbia for any civil action, suit or proceeding arising out of or relating to this
Warrant or Lhe transactions contemplated hereby, and (b) that notice may be served upon Lhe
Company at the address in Section 17 below and upon the Warrantholder at the address for the
Warrantholder set forth in the registry maintained by the Company pursuant to Section § hercof.
To the extent permitted by applicable law, each of the Company and the Warrantholder hereby
uncenditicnally waives trial by jury in any civil legal action or proceeding relating to the
Warrant or the transactions contemplated herchy or thereby.

15. Binding Effeci. This Warrant shall be binding uvpon any successors or assigns of
the Company.

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

17.  Notices. Any notice, request, instruction or other document fo 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 ol delivery il 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 [tem 9 of Schedule A
hereto, or pursuant to such other instructions as may be designated in writing by the party to
receive such notice.

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

[Remainder of page intentionally lefi blank]
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[Form of Netice of Exercise]
Date:

TO: [Cempany]
RE:  Election {o Purchase Preferred Stock

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

Wartant.

Nanmiber of Shares of Preferred Stock:

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

Holder:
By:
Name:
Title:
1. Number of shares to be received by the undersigned upon exercise af the attached Warrant pursuant to
Section 3(B) thereof.
7
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IN WITNESS WHEREOQF, the Company has caused this Warrant to be duly executed by
a duly authorized officer,

Dated:

COMPANY:

By:

Name:
Title:

Attest:

By:

Name:
Title:

[Signature Page to Warrant]
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[tem ]

Name:

Corporate or other organizational form:
Jurisdietion of organization:

Ttem 2
- . i
Exercise Price:”

Item 3
Issue Date:

[tem 4
Liquidation Amount:

ltem 5
Series of Perpetual Preferred Stocl:

Ttem G

SCHEDULE A

Date of Letler Agreement between the Company and the United States Department of the

Treasury:

Ttem 7
Number of shares of Preferred Stock:®

Hem 8
Company’s address:

Item 9
Notice information:

¥

30.01 per share or such greater amount as the Charier may require as the par value of the Preferred Stock.

3 The initial number of shares of Preferved Stock for which this Warrant {s exercisable shall include the
number of shares required to effect the cashless exercise pursuant to Section 3(B) of this Wamant (e.g.,
such number of shares of Preferred Stock having an aggregate Liquidation Amount equal in value to the
appregate Exercise Price) such that, following exercise of this Wamrant and payment of the Exercise Price
in accordance with such Section 3(B), the net number of shares of Preferred Stock delivered to the
Warranthalder {(and rounded to the nearest whole share) would have an aggregate Liquidation Amount
equal to 3% 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

Company In formation:

Namie of the Company:  Business Bancshares, Inc.

Corparate or other organizational form: Corporation

Turisdiction of Organization: Missouri

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

Notice Information: Business Bancshares, Inc.
8000 Maryland Avenue
Suile 100
Clayton, MQ 63105

Attn: Brian J. Leeker, Chief Financial Officer

Terms of the Purchase:

Series of Preferred Stock Purchased:

Per Share Ligquidation Preference of Preferred Stock:

Number of Shares of Preferred Stock Purchased:

Dividend Payment Dates on the Preferred Stock:

Series of Warrant Prefered Stock:

Number of Warrant Shares:

Number of Net Warrant Shares (after net settiement):

Exercise Price of the Warrant:

Purchase Price:

1123740v4

Fixed Rate Cumulative Perpetual
Preferred Stock, Series A

$51,000.00
15,000

February 15, May 15, August 15 and
November 15 of each year

Fixed Rate Cumulative Perpetual
Preferred Stoclk, Series B

750.00750
750
$.01 per share

$15,000,000.00



Closing:

Location of Closing:

Time of Closing:

Date of Closing:

1123740v4

Squire, Sanders & Dempsey L.L.P.

221 E. Fourth Street, Sutie, 2900
Cincinnati, OH 45202

9:00 a.m. e.s.t.

Apnl 24, 2009

UST SEQUENCE NO. 1077



UST SEQUENCE NO. 1077

Wire Information for Closing:

Contact ter Confirmation of Wire Information:

F123740v4



UST SEQUENCE NO. 1077

SCHEDULE B
CAPITALIZATION

Capitalization Date: March 31, 2009

Common Stock

Par value: $.01 per share

Total Authorized: 5,000,000 shares of common stack

QOulstanding:

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

Reserved for benefit plans and other i1ssuances:

Remaining authorized but unissued:
Shares issued after Capitalization Date (other

than pursuant {o warrants, optioris,
convertible securilies, ete. as set forth above): 0

Preferred Stocle

Par value: no par value
Total Authorized: 15,750
Outstanding (by series):

i) Fixed Rate Cumulative Perpetual Preferred Stock, Series A: ¢
1) Fixed Rate Cumnlative Perpetual Preferred Stock, Series B: 0

Reserved for 1ssuance: 0

Remaining authorized but unissued: 15,750
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UST SEQUENCE NO. 1077

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

13
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UST SEQUENCE NO. 10677

SCHEDULE C
LITIGATION

List any exceptions to the representation and warranty in Section 2.2(1) of the Securities
Purchase Agreement — Standard Terms.

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

SCHEDULE D

COMPLIANCE WITH LAWS

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

If none, please so indicate by checking the box: Ed}

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

If none, please so indicaie by checking the box: 1.
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UST SEQUENCE NO, 1077

SCHEDULE E

REGULATORY AGREEMENTS

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

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

1133740y



SCHEDULE F

DISCLOSURIE SCHEDULES

List any information required pursvant to Section 2.2(h) of the Securities Purchase Agreement —
Standard Terms.

[REDACTED]
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