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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdéhange Act of 1934

Date of report (Date of earliest event reportedjvémber 11, 2008

First Horizon National Corporation
(Exact Name of Registrant as Specified in Charter)

TN 001-15185 62-0803242
(State or Other Jurisdictic (Commission File Numbel (IRS Employel
of Incorporation Identification No.)

165 MADISON AVENUE
MEMPHIS, TENNESSEE 38103
(Address of Principal Executive Offic (Zip Code)
Registrant's telephone number, including area edé@el) 523-4444

(Former name or former address, if changed frotrégsort)

Check the appropriate box below if the Form 8-klis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:
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Written communications pursuant to Rule 428arrthe Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 240 2¢x}

Pre-commencement communications pursuant ke Re-4(c) under the Exchange Act (17 CFR 2404(8%-




ITEM 1.01 Entry into a Material Definitive Agreement.

On November 14, 2008, First Horizon National Cogtion (the “Company”) issued and sold 866,540 shéifereferred Shares®f Fixed Rate
Cumulative Perpetual Preferred Stock, Series CBBRgavith a Warrant to Purchase Common Stock (“\Afat') to purchase 12,743,235 shares
of the Company’s common stock for $10.20 per sharthe United States Department of the Treasimy (Treasury”) for a total cash price of
$866,540,000. The Warrant is filed with this Re@stExhibit 3.2.

The sale transaction occurred in connection witld, ia governed by, the Treasury Capital PurchasgrBm (“CPP”) administered by the
Treasury under the Troubled Asset Relief PrografARP”). In connection with the sale transaction,November 14, 2008 the Company
entered into a letter agreement (“Purchase Agre€ingith the Treasury dated as of November 14, 2@@8ch includes, as Exhibit A,
Securities Purchase Agreement — Standard Term&3®w®”). The designation, powers, preferences églats of the series comprised of the
Preferred Shares are set forth in the Designaéifarned to in Item 5.03 of this Report. Item 5.83nicorporated into this Item by this reference.
The Designation is filed as Exhibit 3.1 to this BepThe forms of the Designation and the Warraatamnexes to the SPA. The Purchase
Agreement, including the SPA, is filed with thisg®et as Exhibit 10.3.

Significant terms of the Purchase Agreement, inalyidhe Designation, the Warrant, and the SPA pitkelthe following:

a. The Preferred Shares carry a 5% per year cumulptaferred dividend rate, payable quarterly. Thedéind rate increases to 9% after five
years. Dividends compound if they accrue in arrersferred Shares have a liquidation preferen@i @00 per share plus accrued unj
dividends.

b. The Preferred Shares have no redemption date harfibtder of the Shares has no right to compeCtirapany to purchase the Shares.
holder does have certain registration rights tdifate a sale of the Share

c. During the first three years after the sale,Gbenpany may not redeem the Preferred Shares excephjunction with a qualified equity
offering meeting certain requirements. After thyears, the Company may redeem the Preferred Stoar$$,000 per share plus accrued
and unpaid dividends, in whole or in part, subjedhe approval of the Company’s primary bankingutator (currently the Federal
Reserve Board

d. During the time that the Preferred Shares atgtanding, a number of restrictions apply to then@any, including, among others:
1) The Preferred Shares have a senior rank. The Conipaot free to issue other preferred stock thateinior to the Preferred Shat

2) Until the third anniversary of the sale of the Brefd Shares, unless the Preferred Shares havedmssamed in whole or the Treas!
has transferred all of them, the Company may roegse its common cash dividend or repurchase conemother equity shares
(subject to certain limited exceptions) without @sary’s approval. Currently, the Company does agtaregular cash dividend on its
common share:

3) If the Company were to resume paying a cashddi in the future, any such dividend would havedaliscontinued if a preferred
dividend were missed. Any such discontinuance cbeldesumed only if all preferred dividends in arsewere paid. Similar
restrictions apply to the Compé’s ability to repurchase common or other equity eh#rpreferred dividends are miss

4) Failure to pay the preferred dividend is not annéwé default. However, a failure to pay a totakof preferred dividends, whether
not consecutive, gives the holders of the Prefe®ieares the right to elect two directors to the gany’s Board of Directors. That rig
will continue until the Company pays all divideridsarrears

5) In conformity with requirements of the SPA and T#RP, the Company has obtained from its executffieays a Compensation
Restriction Agreement that affects certain compmsarrangements in certain circumstances. Itéd2(8) of this Report provides
additional information concerning this Compensaf@striction Agreement, and is incorporated inie ttem by this reference. The
form of this Compensation Restriction Agreemerfilésl with this Report as Exhibit 10.

6) As required by the SPA, the Company has obtaingdiger of certain rights from each of its initiadi8or Executive Officers, or SEC
The form of this waiver is filed with this Repor Exhibit 10.2

e. The Preferred Shares generally are-voting, other than in connection with proposalsstue preferred stock senior to the Prefe
Shares, certain merger transactions, and amendneethis rights of the holder of the Preferred Seaaad other than in connection with
the Board representation rights mentioned in dédva.

f.  The Warrant is exercisable immediately and expiréen years. The Warrant has -dilution protections, registration rights, and aéw



other protections for the holder. The Treasurydweed not to exercise voting rights with respectdmmon shares it may acquire upon
exercise of the Warrant. The number of common sheogered by the Warrant may be reduced by up %6 i5the Company completes an
equity offering meeting certain requirements by &aber 31, 2009. If the Preferred Shares are reditemehole, the Company has the
right to purchase any common shares held by thastrg at their fair market value at that tir

ITEM 3.02 Unregistered Sales of Equity Securities.

Item 1.01 is incorporated into this Item by thiference. The sale of the Preferred Shares and #reait to the Treasury on November 14,
2008 was not registered under the Securities AtB88, as amended, in reliance on Section 4(HaifAct. The sale to the Treasury involved
no public offering. The Company did not engageéneyal solicitation or advertising in connectiorthwthe issuance and sale of the Preferred
Shares or the Warrant, and did not engage an umitemer placement agent.

ITEM 3.03 Material Modification to Rights of Security Holders.
ltems 1.01 and 5.03 are incorporated into this lbgnthis reference.

ITEM 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(e)  Compensation Actions Related to Named Exex@ifficers

Participants in TARP programs are required to hay#ace certain limitations on the compensatiogartain executives, applicable in certain
situations. On November 11, 2008, in anticipatibthe Companys participation in the CPP, the Board of Directofrthe Company approvec
form of letter agreement (“Compensation Restricégmeement”)with all officers who are executive officers (faunposes of the Securities ¢
Exchange Commission rules). All executive officerere asked to execute and deliver the CompensRestriction Agreement, and at the ti
this Report is filed all have done so. The Boaffesent intent is that in the future, so lonthasCompany remains a CPP or TARP patrticig
all persons who are hired or promoted into an etvezwfficer position will be asked to execute atediver a substantially similar agreement.
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The Compensation Restriction Agreement providesdsirictions on compensation in certain circumstanAlthough all executives have
signed the Agreement, at any given moment in timeeréstrictions apply only to five senior executbfficers, or SEOs, as defined under the
TARP. The officers who are SEOs will change fromdito time, but generally are the Company’s chxetative officer, chief financial

officer, and three most highly compensated exeestither than those two. The Compensation Restriégtgreement is filed as Exhibit 10.1 to
this Report. Key provisions of the CompensationtiRegn Agreement applicable to SEOs from timditoe include:

1. Golden parachute payments to SEOs are prohilitederally, as a result of this provision, seveegpayments are limited to 2.99 times the
SEQ'’s average compensation over the preceding/éaes. Certain exceptions apply for vested retireraad deferred compensation
benefits, among other thing

2. Bonus and incentive compensation paid to an BEQbject to recovery or “clawback” by the Compérthe payments were based on
materially inaccurate financial statements or atyeomaterially inaccurate performance metric date

In addition, the SPA required the Company to prewialthe Treasury at the closing of the sale ofdPred Shares and Warrant a waiver form

signed by the five persons who are the Company®sS&t closing. The Company’s initial SEOs are DyadBrJordan, Thomas C. Adams, Jr.,

Charles G. Burkett, Frank Gusmus, and Charles §gieulr. The waiver form supports the restrictionscompensation described above. The
waiver form is filed as Exhibit 10.2 to this Report

ITEM 5.03 Amendments to Articles of Incorporationor Bylaws

(& On November 12, 2008, the Company filetiches of Amendment of the Amended and Restatedt€haf First Horizon National
Corporation (“Designation”) with the Secretary @& of Tennessee. The Designation establishedesignation, powers, preferences and
rights of the shares of a new series of prefertecks Fixed Rate Cumulative Perpetual Preferreai§t6eries CPP. The Designation
implemented authority given to the Company’s Baar®irectors pursuant to Article 10 of the Compan®mended and Restated Charter, as
amended. The Designation was effective immediatpbn filing.

The Designation was approved and filed in ordelimw the Company to issue shares of Fixed Rate Wative Perpetual Preferred Stock,
Series CPP in connection with the CPP. Item 1.0dcisrporated into this Item by this reference. Designation is filed as Exhibit 3.1 to this
Report.

ITEM 9.01. Financial Statements and Exhibits
(d) Exhibits
The following exhibits are filed herewith:

Exhibit# Description
3.1 Articles of Amendment of the Amended and Restatkdrt@r of First Horizon National Corporation, desiting Fixed Rat
Cumulative Perpetual Preferred Stock, Series

3.2 Warrant to Purchase Common Stock dated NovembetQDg

10.1 Form of letter agreement with executive officelgated to compensation, in conformity with the TrimeAsset Relief Program




10.2 Form of waiver required of initial senior executiefficers in connection with sale of preferred &oader the Troubled Asset
Relief Progran

10.3 Letter agreement dated November 14, 2008 with ti& Department of the Treasury, including SecwwiRerchase Agreement —
Standard Term

All summaries and descriptions of documents, arghoéndments thereto, set forth above are qualifi¢ideir entirety by the documents
themselves, whether filed as an exhibit heretdled fas an exhibit to a later report.

In the agreements referred to in this Report, @acty makes representations and warranties totttex party. Those representations and
warranties are made only to and for the benefihefother party in the context of a business ages¢nkExceptions to such representations and
warranties may be partially or fully waived by symdrty, or not enforced by such party, in its, bisher discretion. No such representation or
warranty may be relied upon by any other persormafyr purpose.




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

First Horizon National Corporation
(Registrant,

Date: November 17, 20( By: /s/ Clyde A. Billings, Jr.

Senior Vice President, Assistant General
Counsel, and Corporate Secret
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EXHIBIT 3.1
ARTICLES OF AMENDMENT
OF THE
AMENDED AND RESTATED CHARTER
OF
FIRST HORIZON NATIONAL CORPORATION
Under Sections 48-16-102 and 48-20-106 of the Tessee Business Corporation Act

The undersigned, being a duly authorizedteffof First Horizon National Corporation (the “@oration”), acting pursuant to Sections 48-
16-102 and 48-20-106 of the Tennessee Businesofzhign Act, hereby certifies as follows:

1. The name of the Corporation is FIRST HORNZNATIONAL CORPORATION.

2. The Amended and Restated Charter, as adeirsdhereby amended by the addition of a newaetd Article 10 stating the number,
designation, relative rights, preferences and &tions of a new series of preferred stock as flxethe board of directors, which section shall
read in its entirety as follows:

Fixed Rate Cumulative Perpetual PreferrediStBeries CPP

A. Designation and Number of Shar@%ere is hereby created out of the authorizedusigsued shares of preferred stock of the
Corporation a series of preferred stock designasetthe “Fixed Rate Cumulative Perpetual Prefertedk$ Series CPP” (the “ Designated
Preferred Stock). The authorized number of shares of DesignateteRed Stock shall be 866,540.

B. Standard Provisiond'he Standard Provisions contained in Annex Achitd hereto are incorporated herein by referenteein entirety
and shall be deemed to be a part of this Articléolihe same extent as if such provisions had betforth in full at this place.

C. Definitions The following terms are used in this Article 1ic(uding the Standard Provisions in Annex A heyet®defined below:
(a) “.Common Stockmeans the common stock, par value $0.625 peesbathe Corporation.

(b) “ Dividend Payment Datemeans February 15, May 15, August 15 and Noveribesf each year.

(c) “ Junior Stock means the Common Stock, and any other classrimssef stock of the Corporation the terms of whésipressly provide
that it ranks junior to Designated Preferred




Stock as to dividend rights and/or as to rightdiguidation, dissolution or winding up of the Corpgon.

(d) “ Liquidation Amount means $1,000 per share of Designated Prefereek St

(e) “Minimum Amount means $216,635,000.

(f) “ Parity Stock means any class or series of stock of the Cotjporgother than Designated Preferred Stock) thedeof which do not
expressly provide that such class or series wilk rgenior or junior to Designated Preferred Staxkoadividend rights and/or as to rights on
liquidation, dissolution or winding up of the Corption (in each case without regard to whetherddinds accrue cumulatively or non-
cumulatively).

(9) “ Signing Daté means the Original Issue Date.

D. Certain Voting MattersHolders of shares of Designated Preferred Stdltbowsentitled to one vote for each such sharay matter ol
which holders of Designated Preferred Stock arglethto vote, including any action by written cens.

3. The foregoing amendment to the Amended and Reks@harter was authorized by the board of directara meeting duly convened ¢
held on November 11, 2008) without shareholder apgdr as such was not required.

4. The foregoing amendment will be effective upiting of the Articles of Amendment with the Secmgtaf State of the State of Tennes
[ Remainder of Page Intentionally Left Blank
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FIRST HORIZON NATIONAL CORPORATION

Date: November 11, 20( By: /s/ Clyde A. Billings, Jr
Clyde A. Billings, Jr., Corporate Secret
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ANNEX A

STANDARD PROVISIONS

Section 1. General MatterEach share of Designated Preferred Stock shadldrgical in all respects to every other sharBesignated
Preferred Stock. The Designated Preferred Stodk lsbg@erpetual, subject to the provisions of Setb of these Standard Provisions that form
a part of the Certificate of Designations. The Drated Preferred Stock shall rank equally withtipe&tock and shall rank senior to Junior
Stock with respect to the payment of dividends teddistribution of assets in the event of anyaligon, liquidation or winding up of the
Corporation.

Section 2. Standard Definitionés used herein with respect to Designated PefeBtock:

(a) “ Applicable Dividend Ratemeans (i) during the period from the Original Isf&e to, but excluding, the first day of the fisvidenc
Period commencing on or after the fifth anniversafrthe Original Issue Date, 5% per annum andr@iin and after the first day of the first
Dividend Period commencing on or after the fiftmeersary of the Original Issue Date, 9% per annum.

(b) “ Appropriate Federal Banking Ageritgneans the “appropriate Federal banking agencyi waspect to the Corporation as defined in
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pimVis

(c) “ Business Combinatidrmeans a merger, consolidation, statutory shachaxge or similar transaction that requires thea of the
Corporation’s stockholders.

(d) “ Business Daymeans any day except Saturday, Sunday and angrdahich banking institutions in the State of N¢ark generally
are authorized or required by law or other govemmiadeactions to close.

(e) “ Bylaws’ means the bylaws of the Corporation, as they begmended from time to time.

(f) “ Certificate of Designatiorismeans the Certificate of Designations or comparasigument relating to the Designated Preferredls
of which these Standard Provisions form a parit sy be amended from time to time.

(9) “ Chartet means the Corporation’s certificate or articlé$ngorporation, articles of association, or simiteganizational document.
(h) “ Dividend Period has the meaning set forth in Section 3(a).

(i) “ Dividend Record Datéhas the meaning set forth in Section 3(a).

() “ Liguidation Preferencéhas the meaning set forth in Section 4(a).
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(k) “ Original Issue Dattmeans the date on which shares of Designateefreef Stock are first issued.

() “ Preferred Directat has the meaning set forth in Section 7(b).

(m) “ Preferred Stockmeans any and all series of preferred stock @fGbrporation, including the Designated Preferredis

(n) “ Qualified Equity Offering means the sale and issuance for cash by the @ipo to persons other than the Corporation orafriis
subsidiaries after the Original Issue Date of shafeperpetual Preferred Stock, Common Stock orcamybination of such stock, that, in each
case, qualify as and may be included in Tier 1te&pf the Corporation at the time of issuance urkde applicable riskased capital guidelin
of the Corporation’s Appropriate Federal BankingeAgy (other than any such sales and issuances poasigant to agreements or
arrangements entered into, or pursuant to finangiags which were publicly announced, on or prio©ctober 13, 2008).

(o) “ Share Dilution Amourithas the meaning set forth in Section 3(b).

(p) “ Standard Provisiorisnean these Standard Provisions that form a gaheoCertificate of Designations relating to thesignated
Preferred Stock.

(q) “ Successor Preferred Stddkas the meaning set forth in Section 5(a).

(r) “ Voting Parity Stock means, with regard to any matter as to whichhiblelers of Designated Preferred Stock are entitadte as
specified in Sections 7(a) and 7(b) of these StahBeovisions that form a part of the Certificafesignations, any and all series of Parity
Stock upon which like voting rights have been camfg and are exercisable with respect to such matte

Section 3. Dividends

(a) Rate Holders of Designated Preferred Stock shall hilet to receive, on each share of Designatedeed Stock if, as and when
declared by the Board of Directors or any duly atited committee of the Board of Directors, butyoolit of assets legally available therefor,
cumulative cash dividends with respect to eachdgind Period (as defined below) at a rate per arequml to the Applicable Dividend Rate
(i) the Liquidation Amount per share of DesignaRrdferred Stock and (ii) the amount of accruedwrmhid dividends for any prior Dividend
Period on such share of Designated Preferred Sifoky. Such dividends shall begin to accrue amdumulative from the Original Issue Dz
shall compound on each subsequent Dividend Paybeet (i.e., no dividends shall accrue on other dividends ssénd until the first
Dividend Payment Date for such other dividendsgessed without such other dividends having beethgrasuch date) and shall be payable
guarterly in arrears on each Dividend Payment Datmymencing with the first such Dividend Paymenteta occur at least 20 calendar days
after the Original Issue Date. In the event that Rividend Payment Date would otherwise fall onag that is not a Business Day, the divid
payment due on that date will be postponed to &x¢ day that is a Business Day and no additionatidnds will accrue as a result of that
postponement. The period from and including anyid2ind Payment Date to, but
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excluding, the next Dividend Payment Date is avifdénd Period, provided that the initial Dividend Period shb# the period from and
including the Original Issue Date to, but excluditige next Dividend Payment Date.

Dividends that are payable on DesignatedePred Stock in respect of any Dividend Period shaltomputed on the basis of a 36y yea
consisting of twelve 30-day months. The amountiaflénds payable on Designated Preferred Stockngrdate prior to the end of a Dividend
Period, and for the initial Dividend Period, sHadl computed on the basis of a 360-day year comgisfitwelve 30day months, and actual de
elapsed over a 30-day month.

Dividends that are payable on Designateddprad Stock on any Dividend Payment Date will bggfide to holders of record of Designated
Preferred Stock as they appear on the stock regittee Corporation on the applicable record datgch shall be the 15th calendar day
immediately preceding such Dividend Payment Datsuch other record date fixed by the Board of Daoecor any duly authorized committee
of the Board of Directors that is not more thame® less than 10 days prior to such Dividend Payrbete (each, a “ Dividend Recobrhte”).
Any such day that is a Dividend Record Date shalhDividend Record Date whether or not such dayBsisiness Day.

Holders of Designated Preferred Stock shallbe entitled to any dividends, whether payablesish, securities or other property, other than
dividends (if any) declared and payable on Desgph&treferred Stock as specified in this SectiosuBjéct to the other provisions of the
Certificate of Designations).

(b) Priority of Dividends So long as any share of Designated Preferrek $¢émeains outstanding, no dividend or distributstrall be
declared or paid on the Common Stock or any othares of Junior Stock (other than dividends payaoblely in shares of Common Stock) or
Parity Stock, subject to the immediately followiparagraph in the case of Parity Stock, and no Com@&tock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, rededror otherwise acquired for consideration by tbepGration or any of its subsidiaries unless
all accrued and unpaid dividends for all past Dévid Periods, including the latest completed DiviBeriod (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt), on all outstanding shares of DesignateéeRed Stock have been or are
contemporaneously declared and paid in full (orehlaeen declared and a sum sufficient for the paythereof has been set aside for the
benefit of the holders of shares of Designateddpredl Stock on the applicable record date). Thegioing limitation shall not apply to (i)
redemptions, purchases or other acquisitions akshaf Common Stock or other Junior Stock in cotioravith the administration of any
employee benefit plan in the ordinary course ofress (including purchases to offset the SharetidbiiuAmount (as defined below) pursuant
to a publicly announced repurchase plan) and ctamtis/ith past practicgrovidedthat any purchases to offset the Share Dilution Amto
shall in no event exceed the Share Dilution Amo(idtpurchases or other acquisitions by a brokestdr subsidiary of the Corporation solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior Stoclarity Stock in the ordinary course of its
business; (iii) purchases by a broker-dealer sidogiadf the Corporation of capital stock of the Garation for resale pursuant to an offering by
the Corporation of such capital stock underwritbgrsuch broker-dealer subsidiary; (iv) any dividewd distributions of rights or Junior Stock
in connection with a stockholders’
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rights plan or any redemption or repurchase oftsighursuant to any stockholders’ rights plan; (@ &cquisition by the Corporation or any of

its subsidiaries of record ownership in Junior 8tocParity Stock for the beneficial ownership afyather persons (other than the Corporation
or any of its subsidiaries), including as trusteesustodians; and (vi) the exchange or conversialunior Stock for or into other Junior Stock
or of Parity Stock for or into other Parity Stoetith the same or lesser aggregate liquidation at)amlunior Stock, in each case, solely to
extent required pursuant to binding contractuatagrents entered into prior to the Signing Datengrsaibsequent agreement for the
accelerated exercise, settlement or exchange thiereGommon Stock. “ Share Dilution Amouhimeans the increase in the number of diluted
shares outstanding (determined in accordance witlerglly accepted accounting principles in the éthibtates, and as measured from the date
of the Corporation’s consolidated financial statataenost recently filed with the Securities and fiatege Commission prior to the Original
Issue Date) resulting from the grant, vesting @reise of equity-based compensation to employeg®quitably adjusted for any stock split,
stock dividend, reverse stock split, reclassifimator similar transaction.

When dividends are not paid (or declaredasdm sufficient for payment thereof set asidaHerbenefit of the holders thereof on the
applicable record date) on any Dividend PaymeneQat, in the case of Parity Stock having divideagtment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Fatagk, all dividends declared on Designated PrefeStock and all such Parity Stock and
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) shall be declargato rataso that
the respective amounts of such dividends decldralll sear the same ratio to each other as all adcamd unpaid dividends per share on the
shares of Designated Preferred Stock (includingpfflicable as provided in Section 3(a) aboveddintls on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withia Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly autteat committee of the Board of Directors out ofdidgavailable funds and including, in the
case of Parity Stock that bears cumulative divideadl accrued but unpaid dividends) bear to ealeérolf the Board of Directors or a duly
authorized committee of the Board of Directors datees not to pay any dividend or a full dividendaDividend Payment Date, the
Corporation will provide written notice to the held of Designated Preferred Stock prior to suchdeivd Payment Date.

Subiject to the foregoing, and not otherwise, sucidends (payable in cash, securities or other @riyp as may be determined by the Bc
of Directors or any duly authorized committee af Board of Directors may be declared and paid grsanurities, including Common Stock
and other Junior Stock, from time to time out of &mnds legally available for such payment, andlbad of Designated Preferred Stock shall
not be entitled to participate in any such dividend

Section 4. Liguidation Rights
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(a)_Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution dnding up of the affairs of the Corporation, whe
voluntary or involuntary, holders of DesignatedfBneed Stock shall be entitled to receive for esichre of Designated Preferred Stock, out of
the assets of the Corporation or proceeds thevdudtbier capital or surplus) available for distribntto stockholders of the Corporation, suk
to the rights of any creditors of the Corporatibefore any distribution of such assets or procéedsade to or set aside for the holders of
Common Stock and any other stock of the Corporatmiing junior to Designated Preferred Stock asutch distribution, payment in full in .
amount equal to the sum of (i) the Liquidation Ambper share and (ii) the amount of any accrueduspéid dividends (including, if
applicable as provided in Section 3(a) above, @ndk on such amount), whether or not declaredhetalate of payment (such amounts
collectively, the “ LiguidatiorPreferencé).

(b) Partial Paymentf in any distribution described in Section 4édove the assets of the Corporation or proceedsdhare not sufficient
to pay in full the amounts payable with respedltmutstanding shares of Designated PreferredkStod the corresponding amounts payable
with respect of any other stock of the Corporatimnking equally with Designated Preferred Stockoasuch distribution, holders of Designa
Preferred Stock and the holders of such other stbak share ratably in any such distribution iogartion to the full respective distributions to
which they are entitled.

(c) Residual Distributionslf the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock Hrel
corresponding amounts payable with respect of simgrcstock of the Corporation ranking equally witesignated Preferred Stock as to such
distribution has been paid in full, the holdersotifer stock of the Corporation shall be entitledetceive all remaining assets of the Corporation
(or proceeds thereof) according to their respectiylets and preferences.

(d) Merger, Consolidation and Sale of As$éts Liquidation. For purposes of this Section 4, the merger osaliiation of the Corporatic
with any other corporation or other entity, incluglia merger or consolidation in which the holddrBesignated Preferred Stock receive cash,
securities or other property for their sharesherdale, lease or exchange (for cash, securitiether property) of all or substantially all of the
assets of the Corporation, shall not constituiguidation, dissolution or winding up of the Corption.

Section 5. Redemption

(a) Optional RedemptiarExcept as provided below, the Designated Predeé8teck may not be redeemed prior to the first @ewd
Payment Date falling on or after the third anniaeysof the Original Issue Date. On or after thetfDividend Payment Date falling on or after
the third anniversary of the Original Issue Ddte, €orporation, at its option, subject to the aparof the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetend from time to time, out of funds legally aghlk therefor, the shares of Designated
Preferred Stock at the time outstanding, upon edigen as provided in Section 5(c) below, at &negtion price equal to the sum of (i) the
Liquidation Amount per share and (ii) except aeothse provided below, any accrued and unpaid divil$ (including, if applicable as
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provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends areadlgtdeclared) to, but excluding, the ¢
fixed for redemption.

Notwithstanding the foregoing, prior to tlrstf Dividend Payment Date falling on or after th&d anniversary of the Original Issue Date,
the Corporation, at its option, subject to the appl of the Appropriate Federal Banking Agency, mageem, in whole or in part, at any time
and from time to time, the shares of Designatedefed Stock at the time outstanding, upon notigergas provided in Section 5(c) below, at
a redemption price equal to the sum of (i) the Idgtion Amount per share and (ii) except as othgevprrovided below, any accrued and un
dividends (including, if applicable as providedSaction 3(a) above, dividends on such amount) (dégss of whether any dividends are
actually declared) to, but excluding, the datedifer redemptionprovidedthat (x) the Corporation (or any successor by BessnCombinatiol
has received aggregate gross proceeds of nothiasgiie Minimum Amount (plus the “Minimum Amount defined in the relevant certificate
of designations for each other outstanding sefigsederred stock of such successor that was aillyimssued to the United States Department
of the Treasury (the “ Successor Preferred Stpak connection with the Troubled Asset Relief Bram Capital Purchase Program) from one
or more Qualified Equity Offerings (including Quaid Equity Offerings of such successor), and ) aggregate redemption price of the
Designated Preferred Stock (and any SuccessorrRa@fstock) redeemed pursuant to this paragraphnoegxceed the aggregate net cash
proceeds received by the Corporation (or any ssocecds/ Business Combination) from such QualifiediBgOfferings (including Qualified
Equity Offerings of such successor).

The redemption price for any shares of Destiggh Preferred Stock shall be payable on the retiemgate to the holder of such shares
against surrender of the certificate(s) evidensimch shares to the Corporation or its agent. Amjaded but unpaid dividends payable on a
redemption date that occurs subsequent to the &ididRecord Date for a Dividend Period shall nopaiel to the holder entitled to receive the
redemption price on the redemption date, but rathal be paid to the holder of record of the reded shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.

(b)_No Sinking FundThe Designated Preferred Stock will not be suligany mandatory redemption, sinking fund or ogimilar
provisions. Holders of Designated Preferred Stoitkhave no right to require redemption or repurshaf any shares of Designated Preferred
Stock.

(c) Notice of RedemptionNotice of every redemption of shares of Desigh&teeferred Stock shall be given by first classlnpaistage
prepaid, addressed to the holders of record oftiaees to be redeemed at their respective lasesslel appearing on the books of the
Corporation. Such mailing shall be at least 30 daydnot more than 60 days before the date fixedefilemption. Any notice mailed as
provided in this Subsection shall be conclusivelspmed to have been duly given, whether or nottider receives such notice, but failure
duly to give such notice by mail, or any defecsuch notice or in the mailing thereof, to any holdieshares of Designated Preferred Stock
designated for redemption shall not affect thedigliof the proceedings for the redemption of athyeo shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of DestgdaPreferred Stock are issued in k-entry form through The Depository Trust Corporatio
or any other similar facility, notice of
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redemption may be given to the holders of DesighBteferred Stock at such time and in any mannanifted by such facility. Each notice of
redemption given to a holder shall state: (1) #demption date; (2) the number of shares of Detégrareferred Stock to be redeemed and, if
less than all the shares held by such holder ave tredeemed, the number of such shares to bernedefeom such holder; (3) the redemption
price; and (4) the place or places where certéisdidr such shares are to be surrendered for payshére redemption price.

(d) Partial Redemptianin case of any redemption of part of the shafdé3esignated Preferred Stock at the time outstapdire shares to
be redeemed shall be selected eifirerrataor in such other manner as the Board of Directoes duly authorized committee thereof may
determine to be fair and equitable. Subject topttoeisions hereof, the Board of Directors or a dalyhorized committee thereof shall have full
power and authority to prescribe the terms and itiomd upon which shares of Designated PreferredkSshall be redeemed from time to tit
If fewer than all the shares represented by anlyficate are redeemed, a new certificate shalsBaed representing the unredeemed shares
without charge to the holder thereof.

(e)_Effectiveness of Redemptioli notice of redemption has been duly given drwhior before the redemption date specified inrtbice
all funds necessary for the redemption have bepodied by the Corporation, in trust for i ratabenefit of the holders of the shares called
for redemption, with a bank or trust company ddinginess in the Borough of Manhattan, The City e\ ork, and having a capital and
surplus of at least $500 million and selected leyBloard of Directors, so as to be and continuestaMailable solely therefor, then,
notwithstanding that any certificate for any shewecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all stsaresalled for redemption, all shares so calledddemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date ceaset@rminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthnterest. Any funds unclaimed at
the end of three years from the redemption datk, sbahe extent permitted by law, be releasethoCorporation, after which time the holders
of the shares so called for redemption shall loally ¢o the Corporation for payment of the redempiiice of such shares.

(f) Status of Redeemed Shar&hares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquired by the
Corporation shall revert to authorized but unisssiegies of Preferred Stockrovidedthat any such cancelled shares of Designated Pedfer
Stock may be reissued only as shares of any s#rleeferred Stock other than Designated PrefeBtedk).

Section 6. ConversiarHolders of Designated Preferred Stock shares sheé no right to exchange or convert such shiatesany other
securities.

Section 7. Voting Rights

(a)_General The holders of Designated Preferred Stock slwlhave any voting rights except as set forth bedows otherwise from time
to time required by law.
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(b) Preferred Stock Director®Vhenever, at any time or times, dividends payahléhe shares of Designated Preferred Stock hatvieeen
paid for an aggregate of six quarterly Dividendi®&®s or more, whether or not consecutive, the aizbd number of directors of the
Corporation shall automatically be increased by &nd the holders of the Designated Preferred Stbak have the right, with holders of
shares of any one or more other classes or sdriésting Parity Stock outstanding at the time, ngttogether as a class, to elect two directors
(hereinafter thé Preferred Director and each & Preferred Directot ) to fill such newly created directorships at therbration’s next
annual meeting of stockholders (or at a speciatimgealled for that purpose prior to such nextwaimnmeeting) and at each subsequent annual
meeting of stockholders until all accrued and udm¥idends for all past Dividend Periods, incluglthe latest completed Dividend Period
(including, if applicable as provided in SectiomBabove, dividends on such amount), on all outtgnshares of Designated Preferred Stock
have been declared and paid in full at which tienehsright shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthimevent of each and every subsequent defalieathiaracter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefééector shall not cause the Corporation to
violate any corporate governance requirements ykaourities exchange or other trading facilitywdrich securities of the Corporation may
then be listed or traded that listed or traded camigs must have a majority of independent directdpon any termination of the right of the
holders of shares of Designated Preferred Stockvatidg Parity Stock as a class to vote for direstas provided above, the Preferred
Directors shall cease to be qualified as directiwes term of office of all Preferred Directors tharoffice shall terminate immediately and the
authorized number of directors shall be reducethbynumber of Preferred Directors elected purshargto. Any Preferred Director may be
removed at any time, with or without cause, andwagancy created thereby may be filled, only byaffemative vote of the holders a majol
of the shares of Designated Preferred Stock airtteeoutstanding voting separately as a class bhegetith the holders of shares of Voting
Parity Stock, to the extent the voting rights oftstholders described above are then exercisaltlee bffice of any Preferred Director becomes
vacant for any reason other than removal from eféis aforesaid, the remaining Preferred Director ch@ose a successor who shall hold
office for the unexpired term in respect of whicitls vacancy occurred.

(c) Class Voting Rights as to Particular Megt So long as any shares of Designated Preferretk @re outstanding, in addition to any
other vote or consent of stockholders requiredalgy dr by the Charter, the vote or consent of tHddrs of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstandioiing as a separate class, given in person @rdyy, either in writing without a meeting
by vote at any meeting called for the purpose,| &feahecessary for effecting or validating:

(i) Authorization of Senior StockAny amendment or alteration of the Certificatdefsignations for the Designated Preferred Stock
or the Charter to authorize or create or increbsetithorized amount of, or any issuance of, aayeshof, or any securities convertible
into or exchangeable or exercisable for sharearof,class or series of capital stock of the Corpamaanking senior to Designated
Preferred Stock with respect to either or bothgagment of dividends and/or the distribution ofeisn any liquidation, dissolution or
winding up of the Corporation;
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(i) Amendment of Designated Preferred Stoékly amendment, alteration or repeal of any priovif the Certificate of
Designations for the Designated Preferred Stodk@Charter (including, unless no vote on such ereog consolidation is required by
Section 7(c)(iii) below, any amendment, alterattomepeal by means of a merger, consolidation logretise) so as to adversely affect
the rights, preferences, privileges or voting paaadfrthe Designated Preferred Stock; or

(iii) Share Exchanges, Reclassifications, dées and ConsolidationsAny consummation of a binding share exchange or
reclassification involving the Designated Prefer&dck, or of a merger or consolidation of the @oapion with another corporation or
other entity, unless in each case (x) the shar@esefgnated Preferred Stock remain outstandingndhe case of any such merger or
consolidation with respect to which the Corporai®not the surviving or resulting entity, are certed into or exchanged for
preference securities of the surviving or resuléngjty or its ultimate parent, and (y) such shaessaining outstanding or such
preference securities, as the case may be, haheights, preferences, privileges and voting powansl limitations and restrictions
thereof, taken as a whole, as are not materiadly flavorable to the holders thereof than the rigiteferences, privileges and voting
powers, and limitations and restrictions therebfesignated Preferred Stock immediately priordotsconsummation, taken as a
whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized PreferteckSincluding any
increase in the authorized amount of DesignateféResl Stock necessary to satisfy preemptive oilaimights granted by the Corporation to
other persons prior to the Signing Date, or thatima and issuance, or an increase in the autitbdeéssued amount, whether pursuant to
preemptive or similar rights or otherwise, of arlyay series of Preferred Stock, or any securitiesvertible into or exchangeable or exercisi
for any other series of Preferred Stock, rankingadlg] with and/or junior to Designated Preferredcktwith respect to the payment of
dividends (whether such dividends are cumulativeasr-cumulative) and the distribution of assetsruliguidation, dissolution or winding up
of the Corporation will not be deemed to adversdfgct the rights, preferences, privileges or vptiowers, and shall not require the
affirmative vote or consent of, the holders of tansling shares of the Designated Preferred Stock.

(d) Changes after Provision for Redemptidio vote or consent of the holders of DesignatedePred Stock shall be required pursuant to
Section 7(c) above if, at or prior to the time wigary such vote or consent would otherwise be reduiursuant to such Section, all outstan
shares of the Designated Preferred Stock shall bege redeemed, or shall have been called for netii@mupon proper notice and sufficient
funds shall have been deposited in trust for sediemption, in each case pursuant to Section 5 above

(e)_Procedures for Voting and Conseritke rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred Stock (including, without limitation, tfiging of a record date in connection therewithp solicitation and use of proxies at such a
meeting, the obtaining of written consents and@thgr aspect or matter with regard to such a mgetirsuch consents shall be governed by
any rules of the Board of Directors or any dulytawmized committee of the Board of Directors, indiscretion, may adopt from time to
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time, which rules and procedures shall confornhtorequirements of the Charter, the Bylaws, andicgipe law and the rules of any national
securities exchange or other trading facility orichiDesignated Preferred Stock is listed or traatetthe time.

Section 8. Record Holder3o the fullest extent permitted by applicable Jéwe Corporation and the transfer agent for Desieph Preferre
Stock may deem and treat the record holder of hayesof Designated Preferred Stock as the trudaavidl owner thereof for all purposes, ¢
neither the Corporation nor such transfer agent bbaffected by any notice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desigd Preferred Stock shall be sufficiergiyen if given in writing an
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapérmitted in this Certificate of
Designations, in the Charter or Bylaws or by aggille law. Notwithstanding the foregoing, if shapé®esignated Preferred Stock are issut
book-entry form through The Depository Trust Cogimm or any similar facility, such notices maydieen to the holders of Designated
Preferred Stock in any manner permitted by sucttitiac

Section 10. No Preemptive Rightdo share of Designated Preferred Stock shall hayeights of preemption whatsoever as to any
securities of the Corporation, or any warranthtsgor options issued or granted with respect theregardless of how such securities, or such
warrants, rights or options, may be designatedeg®r granted.

Section 11. Replacement Certificatdhe Corporation shall replace any mutilated fiediie at the holder’s expense upon surrenderaif th
certificate to the Corporation. The Corporationlkteplace certificates that become destroyedgestol lost at the holder’'s expense upon
delivery to the Corporation of reasonably satisfacevidence that the certificate has been destiastelen or lost, together with any indemr
that may be reasonably required by the Corporation.

Section 12. Other Right§he shares of Designated Preferred Stock shalianae any rights, preferences, privileges or \yppowers or
relative, participating, optional or other specights, or qualifications, limitations or restriatis thereof, other than as set forth herein onén t
Charter or as provided by applicable law.
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Exhibit 3.2
WARRANT TO PURCHASE COMMON STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY ST& AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTERATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO ARXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO THEESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED TO
THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUERHE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY
NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMRNCE WITH SAID AGREEMENT. ANY SALE OR OTHEF
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILLBE VOID.

WARRANT
to purchase
12,743,235
Shares of Common Stock

of First Horizon National Corporation

Issue Date: November 14, 2008

1. Definitions Unless the context otherwise requires, when aiseein the following terms shall have the meaninggated.
“ Affiliate " has the meaning ascribed to it in the Purchaseément.

“ Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company and one by then@rigi
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each pslrgfl deliver a notice to the other
appointing its appraiser within 15 days after ttgpraisal Procedure is invoked. If within 30 dayeahppointment of the two appraisers they
are unable to agree upon the amount in questithirchindependent appraiser shall be chosen witBidays thereafter by the mutual consel
such first two appraisers. The decision of thedthippraiser so appointed and chosen shall be giiteim 30 days after the selection of such
third appraiser. If three appraisers shall be agpdiand the determination of one appraiser isatizgp from the middle determination by more
than twice the amount by which the other deternnas disparate from the middle determinationntiiee determination of such appraiser
shall be excluded, the remaining two determinatsira! be averaged and such average shall be iagid conclusive upon the




Company and the Original Warrantholder; otherwilse,average of all three determinations shall beibg upon the Company and the
Original Warrantholder. The costs of conducting Amppraisal Procedure shall be borne by the Company.

“Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“Business Combinaticdhmeans a merger, consolidation, statutory shackaxge or similar transaction that requires the@m of the
Company'’s stockholders.

“business day means any day except Saturday, Sunday and angrdahich banking institutions in the State of N¥ark generally are
authorized or required by law or other governmeattions to close.

“ Capital Stock means (A) with respect to any Person that israa@@tion or company, any and all shares, intergstsicipations or other
equivalents (however designated) of capital ortehptock of such Person and (B) with respect toRerson that is not a corporation or
company, any and all partnership or other equitgrests of such Person.

“Charter” means, with respect to any Person, its certifiaatarticles of incorporation, articles of asstioig or similar organizational
document.

“Common Stockhas the meaning ascribed to it in the Purchasedégent.

“Company’ means the Person whose name, corporate or othaniaational form and jurisdiction of organizatigrset forth in Item 1 of
Schedule A hereto.

“conversior’ has the meaning set forth in Section 13(B).
“convertible securitie$ has the meaning set forth in Section 13(B).
“CPP" has the meaning ascribed to it in the Purchaseément.

“Exchange Act means the Securities Exchange Act of 1934, andet or any successor statute, and the rulesegdbtions
promulgated thereunder.

“Exercise Pricé means the amount set forth in Item 2 of Schedulereto.
“ Expiration Time" has the meaning set forth in Section 3.

“Fair Market Valug’ means, with respect to any security or other proyp the fair market value of such security oresthroperty as
determined by the Board of Directors, acting indéaith or, with respect to Section 14, as deteedihy the Original Warrantholder acting in
good faith. For so long as the Original Warrantkoldolds this Warrant or any portion thereof, itynadject in writing to the Board of
Director’s calculation of fair market value within 10 dayseceipt of written notice thereof. If the Origin&arrantholder and the Company
unable to agree on fair market value during theldpperiod following the delivery of the Originalaifantholder’s objection, the Appraisal
Procedure may be invoked by either party to




determine Fair Market Value by delivering writtestification thereof not later than the 8@lay after delivery of the Original Warrantholder’s
objection.

“Governmental Entitieshas the meaning ascribed to it in the Purchasedment.
“Initial Number” has the meaning set forth in Section 13(B).
“Issue Date” means the date set forth in Item 3 of Schedule r&the

“Market Price” means, with respect to a particular securityaag given day, the last reported sale price reguégr or, in case no such
reported sale takes place on such day, the avefdfe last closing bid and ask prices regular vigjther case on the principal national
securities exchange on which the applicable séesidtre listed or admitted to trading, or if netéd or admitted to trading on any national
securities exchange, the average of the closinguidask prices as furnished by two members ofi@ncial Industry Regulatory Authority,
Inc. selected from time to time by the Companythat purpose. “Market Priceshall be determined without reference to after aurextende
hours trading. If such security is not listed aratled in a manner that the quotations referrethéoe are available for the period required
hereunder, the Market Price per share of CommockStoall be deemed to be (i) in the event thatgortion of the Warrant is held by the
Original Warrantholder, the fair market value peare of such security as determined in good fajtthb Original Warrantholder or (ii) in all
other circumstances, the fair market value peresbhsuch security as determined in good faithigyBoard of Directors in reliance on an
opinion of a nationally recognized independent &treent banking corporation retained by the Comganthis purpose and certified in a
resolution to the Warrantholder. For the purposetetermining the Market Price of the Common Stookhe "trading day" preceding, on or
following the occurrence of an event, (i) that trgdday shall be deemed to commence immediatedy #fe regular scheduled closing time of
trading on the New York Stock Exchange or, if tredis closed at an earlier time, such earlier time (ii) that trading day shall end at the next
regular scheduled closing time, or if trading isseld at an earlier time, such earlier time (foraheidance of doubt, and as an example, if the
Market Price is to be determined as of the lastitigaday preceding a specified event and the alpsine of trading on a particular day is 4:00
p.m. and the specified event occurs at 5:00 p.nthanhday, the Market Price would be determinedefgrence to such 4:00 p.m. closing pri

“Ordinary Cash Dividend$means a regular quarterly cash dividend on shafr€&ommon Stock out of surplus or net profits lgga
available therefor (determined in accordance wéhegally accepted accounting principles in effeminf time to time)providedthat Ordinary
Cash Dividends shall not include any cash dividgradd subsequent to the Issue Date to the exterdaggregate per share dividends paid on
the outstanding Common Stock in any quarter exteedmount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock
dividend, reverse stock split, reclassificatiorsionilar transaction.

“Original Warrantholder’ means the United States Department of the Trgaguny actions specified to be taken by the Origina
Warrantholder hereunder may only be taken by s@chdh and not by any other Warrantholder.
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“Permitted Transactionshas the meaning set forth in Section 13(B).

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

“Per Share Fair Market Valughas the meaning set forth in Section 13(C).

“Preferred Shares means the perpetual preferred stock issued t®tiginal Warrantholder on the Issue Date purst@atihe Purchase
Agreement.

“Pro Rata Repurchasé@sneans any purchase of shares of Common StockébZompany or any Affiliate thereof pursuant to &y
tender offer or exchange offer subject to Sectidfe)Lor 14(e) of the Exchange Act or Regulation pd&mulgated thereunder or (B) any other
offer available to substantially all holders of Qoon Stock, in the case of both (A) or (B), whettoercash, shares of Capital Stock of the
Company, other securities of the Company, evidenteslebtedness of the Company or any other Pessany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialog)dor any combination thereof, effected
while this Warrant is outstanding. Th&ffective Date of a Pro Rata Repurchase shall mean the datecefpgance of shares for purchase or
exchange by the Company under any tender or exehaififer which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or exchaffgre of

“Purchase Agreemehtmeans the Securities Purchase Agreement — Staff@dams incorporated into the Letter Agreementedais of the
date set forth in Item 5 of Schedule A hereto,rasraded from time to time, between the Company hadUnited States Department of the
Treasury (the ‘Letter Agreemen, including all annexes and schedules thereto.

“Qualified Equity Offering has the meaning ascribed to it in the Purchaseégent.

“Regulatory Approvalswith respect to the Warrantholder, means, togkient applicable and required to permit the Wdhwaider to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warrantholggng in violation of applicable
law, rule or regulation, the receipt of any necessaprovals and authorizations of, filings andisegtions with, notifications to, or expiration
or termination of any applicable waiting period endhe Hart-ScotRodino Antitrust Improvements Act of 1976, as anmeghdnd the rules a
regulations thereunder.

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

“Securities Act means the Securities Act of 1933, as amendedngisuccessor statute, and the rules and regudgtimmulgated
thereunder.

“Shares’ has the meaning set forth in Section 2.

“trading day” means (A) if the shares of Common Stock are ndettaon any national or regional securities exchamgessociation or
over-the-counter market, a business day or (Bjafghares of Common Stock are traded on any natomagional securities exchange or
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association or over-thesunter market, a business day on which such retessechange or quotation system is scheduled tpba for busines
and on which the shares of Common Stock (i) aresaspended from trading on any national or regisaalrities exchange or association or
over-the-counter market for any period or periogigragating one half hour or longer; and (ii) haregléd at least once on the national or
regional securities exchange or association or-thesicounter market that is the primary markettfigr trading of the shares of Common Stock.

“U.S. GAAP means United States generally accepted accouptingiples.
“Warrantholder’ has the meaning set forth in Section 2.

“Warrant” means this Warrant, issued pursuant to the PsecBgreement.

2. _Number of Shares; Exercise Pri€ais certifies that, for value received, the @ditStates Department of the Treasury or its pezthitt
assigns (the Warrantholder”) is entitled, upon the terms and subject to theditions hereinafter set forth, to acquire frola @ompany, in
whole or in part, after the receipt of all appliERegulatory Approvals, if any, up to an aggregdthe number of fully paid and
nonassessable shares of Common Stock set forthnmn@ of Schedule A hereto, at a purchase pricshee of Common Stock equal to the
Exercise Price. The number of shares of CommonrkStbe “ Shares’) and the Exercise Price are subject to adjustmeptagded herein, an
all references to “Common Stock,” “Shares” and “Eige Price” herein shall be deemed to includesarch adjustment or series of
adjustments.

3. _Exercise of Warrant; Terrubject to Section 2, to the extent permittedypylicable laws and regulations, the right to pasehthe
Shares represented by this Warrant is exerciseibkehole or in part by the Warrantholder, at amgeior from time to time after the execution
and delivery of this Warrant by the Company ondhte hereof, but in no event later than 5:00 pNew York City time on the tenth
anniversary of the Issue Date (thEXpiration Time’), by (A) the surrender of this Warrant and NotafeExercise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in Iltem
7 of Schedule A hereto (or such other office omageof the Company in the United States as it mesgighate by notice in writing to the
Warrantholder at the address of the Warrantholgpearing on the books of the Company), and (B) matrof the Exercise Price for the
Shares thereby purchased:

(i) by having the Company withhold, frahe shares of Common Stock thaduld otherwise be delivered to the Warrantholdesrusuct
exercise, shares of Common stock issuable upormisgeasf the Warrant equal in value to the aggreBagrcise Price as to which this Warrant
is so exercised based on the Market Price of thrar@an Stock on the trading day on which this Warisueixercised and the Notice of Exerc
is delivered to the Company pursuant to this Saciocor

(i) with the consent of both the Compamgd the Warrantholder, by tendering in cash, btifizl or cashier’'s check payable to the order
of the Company, or by wire transfer of immediat@ailable funds to an account designated by thep2om
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If the Warrantholder does not exerciée YWarrant in its entirety, the Warrantholder vaidl entitled to receive from the Company within
a reasonable time, and in any event not exceetlireg business days, a hew warrant in substaniitdhtical form for the purchase of that
number of Shares equal to the difference betweemtimber of Shares subject to this Warrant andtingber of Shares as to which this
Warrant is so exercised. Notwithstanding anythinthis Warrant to the contrary, the Warrantholdeneby acknowledges and agrees that its
exercise of this Warrant for Shares is subjech&dondition that the Warrantholder will have firsteived any applicable Regulatory
Approvals.

4. _Issuance of Shares; Authorizatiostibp . Certificates for Shares issued upon exercistisfWarrant will be issued in such name or
names as the Warrantholder may designate and eviketivered to such named Person or Persons vétfeéasonable time, not to exceed three
business days after the date on which this Walrasitbeen duly exercised in accordance with thestefrthis Warrant. The Company hereby
represents and warrants that any Shares issuedthpexercise of this Warrant in accordance withgtovisions of Section 3 will be duly and
validly authorized and issued, fully paid and n@eassable and free from all taxes, liens and chdageer than liens or charges created by the
Warrantholder, income and franchise taxes incumexnnection with the exercise of the Warrantaxes in respect of any transfer occurring
contemporaneously therewith). The Company agressliie Shares so issued will be deemed to haveibseed to the Warrantholder as of the
close of business on the date on which this Waaadtpayment of the Exercise Price are deliveredegdCompany in accordance with the
terms of this Warrant, notwithstanding that thecktvansfer books of the Company may then be closeertificates representing such Shares
may not be actually delivered on such date. The fizoy will at all times reserve and keep availabig,of its authorized but unissued
Common Stock, solely for the purpose of providiagthe exercise of this Warrant, the aggregate murabshares of Common Stock then
issuable upon exercise of this Warrant at any tifie. Company will (A) procure, at its sole experibe,listing of the Shares issuable upon
exercise of this Warrant at any time, subject soidce or notice of issuance, on all principallsea@hanges on which the Common Stock is
then listed or traded and (B) maintain such listinfisuch Shares at all times after issuance. Tmepany will use reasonable best efforts to
ensure that the Shares may be issued without igolaf any applicable law or regulation or of aeguirement of any securities exchange on
which the Shares are listed or traded.

5. _No Fractional Shares or Scrigo fractional Shares or scrip representing foaal Shares shall be issued upon any exercisesof th
Warrant. In lieu of any fractional Share to whibtle Warrantholder would otherwise be entitled, theridhtholder shall be entitled to receive a
cash payment equal to the Market Price of the Com8tock on the last trading day preceding the dhexercise less the pro-rated Exercise
Price for such fractional share.

6. _No Rights as Stockholders; Transfeol&. This Warrant does not entitle the Warrantholdeairty voting rights or other rights as a
stockholder of the Company prior to the date ofreise hereof. The Company will at no time closdramsfer books against transfer of this
Warrant in any manner which interferes with theetiyrexercise of this Warrant.

6



7. _Charges, Taxes and Expensssuance of certificates for Shares to the Waln@der upon the exercise of this Warrant shaliraele
without charge to the Warrantholder for any issutransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caynpa

8. Transfer/Assignment

(A) Subject to compliance with clause (B}t Section 8, this Warrant and all rights herearrate transferable, in whole or in part, upon
the books of the Company by the registered holdezdf in person or by duly authorized attorney, amgw warrant shall be made and
delivered by the Company, of the same tenor anel aathis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agesicthe Company described in Section 3. All exgsn®ther than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warrantspant to this Section 8 shall be paid by
the Company.

(B) The transfer of the Warrant and the Shisssued upon exercise of the Warrant are sulgdbetrestrictions set forth in Section 4.4 of
the Purchase Agreement. If and for so long as redudy the Purchase Agreement, this Warrant sbaliain the legends as set forth in Sect
4.2(a) and 4.2(b) of the Purchase Agreement.

9. _Exchange and Registry of Warrahhis Warrant is exchangeable, upon the surreingleof by the Warrantholder to the Company,
for a new warrant or warrants of like tenor andespnting the right to purchase the same aggregatber of Shares. The Company shall
maintain a registry showing the name and addreizeofVarrantholder as the registered holder of\Wasrant. This Warrant may be
surrendered for exchange or exercise in accordaitbédts terms, at the office of the Company, alné €Company shall be entitled to rely in all
respects, prior to written notice to the contrangyon such registry.

10. _Loss, Theft, Destruction or Mutitatiof Warrant Upon receipt by the Company of evidence reasgrediisfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destragctipon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreade cancellation of this Warrant, the
Company shall make and deliver, in lieu of such, Is®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. _Saturdays, Sundays, Holidays, Iétbe last or appointed day for the taking of awyion or the expiration of any right required or
granted herein shall not be a business day, themaetion may be taken or such right may be exedlais the next succeeding day that is a
business day.

12. _Rule 144 InformatiorThe Company covenants that it will use its reabtmbest efforts to timely file all reports antiet
documents required to be filed by it under the &@tea Act and the Exchange Act and the rules agailations promulgated by the SEC
thereunder (or, if the Company is not requiredl®duch reports, it will, upon the request of any
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Warrantholder, make publicly available such infotioaas necessary to permit sales pursuant to Rifleunder the Securities Act), and it will
use reasonable best efforts to take such furthiemaas any Warrantholder may reasonably requestach case to the extent required from
to time to enable such holder to, if permitted fiy terms of this Warrant and the Purchase Agreemelhthis Warrant without registration
under the Securities Act within the limitation bktexemptions provided by (A) Rule 144 under theugies Act, as such rule may be amer
from time to time, or (B) any successor rule orulagon hereafter adopted by the SEC. Upon theewritequest of any Warrantholder, the
Company will deliver to such Warrantholder a writitatement that it has complied with such requénes

13. _Adjustments and Other RighThe Exercise Price and the number of Shareshésugon exercise of this Warrant shall be sulij
adjustment from time to time as followsovided, that if more than one subsection of this Secti®ms applicable to a single event, the
subsection shall be applied that produces the $aagjustment and no single event shall cause jastatent under more than one subsection of
this Section 13 so as to result in duplication:

(A) Stock Splits, Subdivisions, Reclassifioat or CombinationslIf the Company shall (i) declare and pay a diaitler make a
distribution on its Common Stock in shares of ComrBtock, (ii) subdivide or reclassify the outstangdghares of Common Stock into a gre
number of shares, or (iii) combine or reclassify ttutstanding shares of Common Stock into a smallierber of shares, the number of Shares
issuable upon exercise of this Warrant at the tifrthe record date for such dividend or distribntar the effective date of such subdivision,
combination or reclassification shall be proporéitaly adjusted so that the Warrantholder after slath shall be entitled to purchase the
number of shares of Common Stock which such holdeld have owned or been entitled to receive ipeesof the shares of Common Stock
subject to this Warrant after such date had thisréivih been exercised immediately prior to such.datsuch event, the Exercise Price in effect
at the time of the record date for such dividendistribution or the effective date of such subsivn, combination or reclassification shall be
adjusted to the number obtained by dividing (x) gheduct of (1) the number of Shares issuable uperexercise of this Warrant before such
adjustment and (2) the Exercise Price in effect @drmately prior to the record or effective datettescase may be, for the dividend,
distribution, subdivision, combination or reclagsifion giving rise to this adjustment by (y) th@annumber of Shares issuable upon exerci
the Warrant determined pursuant to the immediaieggeding sentence.

(B) Certain Issuances of Common Shares ové&tible Securities Until the earlier of (i) the date on which theigimal Warrantholder no
longer holds this Warrant or any portion thered &i) the third anniversary of the Issue Dateh# Company shall issue shares of Common
Stock (or rights or warrants or other securitiesreisable or convertible into or exchangeable émively, a “conversior) for shares of
Common Stock) (collectively, Convertible securitie¥) (other than in Permitted Transactions (as defibelow) or a transaction to which
subsection (A) of this Section 13 is applicablefhwut consideration or at a consideration per sf@rbaving a conversion price per share) that
is less than 90% of the Market Price on the lastitrg day preceding the date of the agreementiomgrsuch shares (or such convertible
securities) then, in such event:




(A) the number of Shares issuable upon the exedfit@s Warrant immediately prior to the date o tagreement on pricing of
such shares (or of such convertible securitieg) (fhitial Number”) shall be increased to the number obtained bytipiying

the Initial Number by a fraction (A) the numeratdwhich shall be the sum of (x) the number of skasf Common Stock of the
Company outstanding on such date and (y) the nupfletditional shares of Common Stock issued (@rvhich convertible
securities may be exercised or convert) and (BH#greminator of which shall be the sum of (I) thender of shares of Comm
Stock outstanding on such date and (l) the nurnbshares of Common Stock which the aggregate deraion receivable by
the Company for the total number of shares of Com®tock so issued (or into which convertible seémgimay be exercised or
convert) would purchase at the Market Price ondletrading day preceding the date of the agreeéoepricing such shares (
such convertible securities); and

(B) the Exercise Price payable upon exercise ofMaerant shall be adjusted by multiplying such Eis& Price in effect
immediately prior to the date of the agreement eing of such shares (or of such convertible sides) by a fraction, the
numerator of which shall be the number of sharéSafimon Stock issuable upon exercise of this Wap#ar to such date and
the denominator of which shall be the number ofahaf Common Stock issuable upon exercise otasrant immediately
after the adjustment described in clause (A) above.

For purposes of the foregoing, the aggregatsideration receivable by the Company in conoaatiith the issuance of such shares of
Common Stock or convertible securities shall bextekto be equal to the sum of the net offeringepficcluding the Fair Market Value of any
non-cash consideration and after deduction of afated expenses payable to third parties) of alh securities plus the minimum aggregate
amount, if any, payable upon exercise or convergfany such convertible securities into share€ahmon Stock; and Permitted
Transactions' shall mean issuances (i) as consideration faodund the acquisition of businesses and/or rdlassets, (ii) in connection with
employee benefit plans and compensation relateshgements in the ordinary course and consistehtpeist practice approved by the Boar
Directors, (iii) in connection with a public or dly marketed offering and sale of Common Stockamvertible securities for cash conducted
by the Company or its affiliates pursuant to registn under the Securities Act or Rule 144A thedar on a basis consistent with capital
raising transactions by comparable financial iniths and (iv) in connection with the exercisgpodemptive rights on terms existing as of the
Issue Date. Any adjustment made pursuant to thiidel3(B) shall become effective immediately uploa date of such issuance.

(C) _Other Distributionsin case the Company shall fix a record dateHernhaking of a distribution to all holders of slwoé its
Common Stock of securities, evidences of indebteslressets, cash, rights or warrants (excludingn@ny Cash Dividends, dividends of its
Common Stock and other dividends or distributicefenred to in Section 13(A)), in each such caseRkercise Price in effect prior to such
record date shall be reduced immediately theretdttre price determined by multiplying the Exeecirice in effect immediately prior to the
reduction by the quotient of (x) the Market Pri¢gtee Common Stock on the last trading day preagthe first date on which the Common
Stock trades regular way on the principal




national securities exchange on which the CommonkSs listed or admitted to trading without thght to receive such distribution, minus the
amount of cash and/or the Fair Market Value ofsbeurities, evidences of indebtedness, assetss ghvarrants to be so distributed in respect
of one share of Common Stock (such amount andfoMrket Value, the ‘Per Share Fair Market Valug divided by (y) such Market Price
on such date specified in clause (x); such adjustsieall be made successively whenever such adelate is fixed. In such event, the number
of Shares issuable upon the exercise of this Wiastall be increased to the number obtained byitigi (x) the product of (1) the number of
Shares issuable upon the exercise of this Warefoté such adjustment, and (2) the Exercise Pniegféct immediately prior to the

distribution giving rise to this adjustment by (e new Exercise Price determined in accordande tivé immediately preceding sentence. In
the case of adjustment for a cash dividend thatriss coincident with, a regular quarterly casWidind, the Per Share Fair Market Value wc

be reduced by the per share amount of the porfitimeocash dividend that would constitute an Orgir@ash Dividend. In the event that such
distribution is not so made, the Exercise Pricethethumber of Shares issuable upon exercise ®Wairrant then in effect shall be readjusted,
effective as of the date when the Board of Directigtermines not to distribute such shares, eveteotindebtedness, assets, rights, cash or
warrants, as the case may be, to the Exercise tPatevould then be in effect and the number ofr&h¢hat would then be issuable upon
exercise of this Warrant if such record date hadoeen fixed.

(D) Certain Repurchases of Common Stdokcase the Company effects a Pro Rata Repuraidasemmon Stock, then the Exercise
Price shall be reduced to the price determined bliplying the Exercise Price in effect immediatgisior to the Effective Date of such Pro
Rata Repurchase by a fraction of which the numesdtall be (i) the product of (x) the number of r@saof Common Stock outstanding
immediately before such Pro Rata Repurchase arnti¢yylarket Price of a share of Common Stock ortriming day immediately preceding
the first public announcement by the Company or@frits Affiliates of the intent to effect such PRata Repurchase, minus (ii) the aggregate
purchase price of the Pro Rata Repurchase, anthiohwhe denominator shall be the product of @ ttumber of shares of Common Stock
outstanding immediately prior to such Pro Rata Repase minus the number of shares of Common Stwogmirchased and (ii) the Market
Price per share of Common Stock on the tradingimiayediately preceding the first public announcenisnthe Company or any of its
Affiliates of the intent to effect such Pro RatapRechase. In such event, the number of shares wih@m Stock issuable upon the exercise of
this Warrant shall be increased to the number pbthby dividing (x) the product of (1) the numbéShares issuable upon the exercise of this
Warrant before such adjustment, and (2) the Exefeitce in effect immediately prior to the Pro RR&purchase giving rise to this adjustment
by (y) the new Exercise Price determined in acamedavith the immediately preceding sentence. Fematloidance of doubt, no increase to the
Exercise Price or decrease in the number of Slisgaable upon exercise of this Warrant shall beenpagtsuant to this Section 13(D).

(E) _Business Combinationk case of any Business Combination or reclasgifin of Common Stock (other than a reclassificatf
Common Stock referred to in Section 13(A)), the atholder’s right to receive Shares upon exerafighis Warrant shall be converted into
the right to exercise this Warrant to acquire tbmher of shares of stock or other securities opgry (including cash) which the Common
Stock issuable (at the time of such Business Coatioin or reclassification) upon exercise of thisrvdat immediately prior to such
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Business Combination or reclassification would hiagen entitled to receive upon consummation of Sudiness Combination or
reclassification; and in any such case, if necgss$ae provisions set forth herein with respedti® rights and interests thereafter of the
Warrantholder shall be appropriately adjusted s && applicable, as nearly as may reasonabliolihe Warrantholdes'right to exercise th
Warrant in exchange for any shares of stock orratbeurities or property pursuant to this paragrapketermining the kind and amount of
stock, securities or the property receivable up@ra@se of this Warrant following the consummatairsuch Business Combination, if the
holders of Common Stock have the right to eleckkihd or amount of consideration receivable uponsconmation of such Business
Combination, then the consideration that the Wah@lder shall be entitled to receive upon exerslsal be deemed to be the types and
amounts of consideration received by the majoritglicholders of the shares of common stock thfitraétively make an election (or of all
such holders if none make an election).

(F) _Rounding of Calculations; Minimum jadtments All calculations under this Section 13 shall bad®a to the nearest one-tenth
(1/10th) of a cent or to the nearest one-hundréd00th) of a share, as the case may be. Any gimviof this Section 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warrambéercisable shall be made if the amount
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, butsugh amount shall be carried forward
and an adjustment with respect thereto shall beeratithe time of and together with any subsequdjnsament which, together with such
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shA@ommon Stock, or more.

(G) _Timing of Issuance of Additional Coran Stock Upon Certain Adjustmenti any case in which the provisions of this Sattl3
shall require that an adjustment shall become &feémmediately after a record date for an evidrg,Company may defer until the occurrence
of such event (i) issuing to the Warrantholderhig WWarrant exercised after such record date afatdéhe occurrence of such event the
additional shares of Common Stock issuable upoh suercise by reason of the adjustment requireslibir event over and above the share
Common Stock issuable upon such exercise befoneggeffect to such adjustment and (ii) paying tolsMVarrantholder any amount of cash in
lieu of a fractional share of Common Stopkovided, however, that the Company upon request shall deliver o 8i/arrantholder a due bill
other appropriate instrument evidencing such Wah@der’s right to receive such additional shaess] such cash, upon the occurrence of the
event requiring such adjustment.

(H) _Completion of Qualified Equity Offag . In the event the Company (or any successor bynBss Combination) completes one or
more Qualified Equity Offerings on or prior to Dedeer 31, 2009 that result in the Company (or ammp |suwccessor ) receiving aggregate gross
proceeds of not less than 100% of the aggregatalitjon preference of the Preferred Shares (aggeeferred stock issued by any such
successor to the Original Warrantholder under tR@)Cthe number of shares of Common Stock underlyia portion of this Warrant then
held by the Original Warrantholder shall be theterafeduced by a number of shares of Common Stge&le¢o the product of (i) 0.5 and (ii)
the number of shares underlying
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the Warrant on the Issue Date (adjusted to takeadotount all other theretofore made adjustmentsuant to this Section 13).

(I) _Other EventsFor so long as the Original Warrantholder holds Warrant or any portion thereof, if any eventws as to which the
provisions of this Section 13 are not strictly aggible or, if strictly applicable, would not, inglgood faith judgment of the Board of Directors
of the Company, fairly and adequately protect theclpase rights of the Warrants in accordance wighessential intent and principles of such
provisions, then the Board of Directors shall makeh adjustments in the application of such prowss; in accordance with such essential
intent and principles, as shall be reasonably rsargsin the good faith opinion of the Board of&itors, to protect such purchase rights as
aforesaid. The Exercise Price or the number of &hiato which this Warrant is exercisable shalllmotdjusted in the event of a change in the
par value of the Common Stock or a change in thisdiction of incorporation of the Company.

(J) _Statement Regarding Adjustmethenever the Exercise Price or the number ofé&hiato which this Warrant is exercisable shall
be adjusted as provided in Section 13, the Comphal} forthwith file at the principal office of thHeompany a statement showing in reason
detail the facts requiring such adjustment andekercise Price that shall be in effect and the remalb Shares into which this Warrant shall be
exercisable after such adjustment, and the Comglaaly also cause a copy of such statement to lebgenalil, first class postage prepaid, to
each Warrantholder at the address appearing iGohgpany’s records.

(K) Notice of Adjustment Eventn the event that the Company shall proposeke &y action of the type described in this Secti®n
(but only if the action of the type described irstBection 13 would result in an adjustment inEercise Price or the number of Shares into
which this Warrant is exercisable or a change éntyipe of securities or property to be deliveredrupxercise of this Warrant), the Company
shall give notice to the Warrantholder, in the nerset forth in Section 13(J), which notice shp#dfy the record date, if any, with respect to
any such action and the approximate date on which action is to take place. Such notice shall s¢tdorth the facts with respect thereto as
shall be reasonably necessary to indicate thetaffethe Exercise Price and the number, kind asctd shares or other securities or property
which shall be deliverable upon exercise of thigrifat. In the case of any action which would regiire fixing of a record date, such notice
shall be given at least 10 days prior to the datéixed, and in case of all other action, suchg®shall be given at least 15 days prior to the
taking of such proposed action. Failure to givehsoatice, or any defect therein, shall not affeet legality or validity of any such action.

(L) _Proceedings Prior to Any Action Réing Adjustment. As a condition precedent to the taking of anyoactvhich would require an
adjustment pursuant to this Section 13, the Comghaall take any action which may be necessary ey obtaining regulatory, New York
Stock Exchange, NASDAQ Stock Market or other agtlle national securities exchange or stockholdpramals or exemptions, in order that
the Company may thereafter validly and legally ésas fully paid and nonassessable all shares oh@mmstock that the Warrantholder is
entitled to receive upon exercise of this Warramspant to this Section 13.
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(M) _Adjustment RulesAny adjustments pursuant to this Section 13 di@lhade successively whenever an event referreeré&in
shall occur. If an adjustment in Exercise Price enadreunder would reduce the Exercise Price torayuat below par value of the Common
Stock, then such adjustment in Exercise Price rhadgeunder shall reduce the Exercise Price to thegiae of the Common Stock.

14. _ExchangeAt any time following the date on which the sisaoé Common Stock of the Company are no longezdistr admitted to
trading on a national securities exchange (othem th connection with any Business Combinatiorg,@riginal Warrantholder may cause the
Company to exchange all or a portion of this Warfanan economic interest (to be determined byQhiginal Warrantholder after
consultation with the Company) of the Company dfeessas permanent equity under U.S. GAAP havinglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thegi@al Warrantholder shall calculate any Fair Mai¥atue required to be calculated purst
to this Section 14, which shall not be subjecti Appraisal Procedure.

15. _No ImpairmentThe Company will not, by amendment of its Chastethrough any reorganization, transfer of assetssolidation,
merger, dissolution, issue or sale of securitieanyrother voluntary action, avoid or seek to avb&lobservance or performance of any of the
terms to be observed or performed hereunder b€tmepany, but will at all times in good faith assisthe carrying out of all the provisions of
this Warrant and in taking of all such action as/ine necessary or appropriate in order to protectights of the Warrantholder.

16. _Governing LawThis Warrant will be governed by and construed in @cordance with the federal law of the United Statet
and to the extent such law is applicable, and othesise in accordance with the laws of the State of MeYork applicable to contracts
made and to be performed entirely within such StateEach of the Company and the Warrantholder agree&) to submit to the exclusive
jurisdiction and venue of the United States Distrit Court for the District of Columbia for any civil action, suit or proceeding arising out
of or relating to this Warrant or the transactions contemplated hereby, and (b) that notice may be seed upon the Company at the
address in Section 20 below and upon the Warranthdeér at the address for the Warrantholder set forthin the registry maintained by
the Company pursuant to Section 9 hereof. To the &nt permitted by applicable law, each of the Compay and the Warrantholder
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating to the Warant or the transactions
contemplated hereby or thereby.

17. _Binding EffectThis Warrant shall be binding upon any successoeassigns of the Company.

18. _AmendmentsThis Warrant may be amended and the observanmeyaferm of this Warrant may be waived only whb tvritten
consent of the Company and the Warrantholder.

19. _Prohibited ActionsThe Company agrees that it will not take anyaactvhich would entitle the Warrantholder to an athuent of
the Exercise Price if the total number of shareSahmon Stock issuable after such action upon eseeaf this Warrant, together with
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all shares of Common Stock then outstanding anshalfes of Common Stock then issuable upon theisrenf all outstanding options,
warrants, conversion and other rights, would exdbedotal number of shares of Common Stock thénosized by its Charter.

20. _NoticesAny notice, request, instruction or other docutterbe given hereunder by any party to the othi#tibe in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispiitdélivered by a recognized next day courier sgviAll notices hereunder shall be delive
as set forth in Item 8 of Schedule A hereto, ospant to such other instructions as may be desidriatwriting by the party to receive such
notice.

21. _Entire Agreementhis Warrant, the forms attached hereto and Sdbeil hereto (the terms of which are incorporatgdeference
herein), and the Letter Agreement (including altwiments incorporated therein), contain the entire@ment between the parties with respect
to the subject matter hereof and supersede all and contemporaneous arrangements or undertakitigsespect thereto.

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]
Date:

TO: First Horizon National Corporatic
RE: Election to Purchase Common St

The undersigned, pursuant to the provisiendasth in the attached Warrant, hereby agreassibscribe for and purchase the number of
shares of the Common Stock set forth below covbyeslich Warrant. The undersigned, in accordande 8éttion 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forshetes of Common Stock in the manner set fortbvbeA new warrant evidencing the
remaining shares of Common Stock covered by suchidiia but not yet subscribed for and purchaseahyf should be issued in the name set
forth below.

Number of Shares of Commu
Stock

Method of Payment of Exercise Price (note if cashlkexercise pursuant to Section 3(i) of the Waraash exercise
pursuant to Section 3(ii) of the Warrant, with camisof the Company and the Warrantholc

Aggregate Exercise Price:

Holder:
By:
Name:
Title:
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IN WITNESS WHEREOF, the Company has causedwWharrant to be duly executed by a duly authoriaffider.

Dated: November 14, 2008

COMPANY: FIRST HORIZON NATIONAL CORPORATION

By:/s/ D. Bryan Jorda
Name: D. Bryan Jorda
Title: Chief Executive Office

Attest:

By:/s/ Clyde A. Billings, Jr
Name: Clyde A. Billings, Ji
Title: Corporate Secreta

[Signature Page to Warrant]
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SCHEDULE A

ltem 1

Name:First Horizon National Corporation
Corporate or other organizational form: Corporation
Jurisdiction of organization: Tennessee

Iltem 2
Exercise Price! $10.20

Item 3
Issue Date: November 14, 2008

3

Item 4
Amount of last dividend declared prior to the Isfsae: last cash dividend declared in April 2008yable July 1, 2008, was $0.20 per share.
Since then, the cash dividend rate has been zero.

Item 5
Date of Letter Agreement between the Company aadJttited States Department of the Treasury: Noverhthe2008

3

Iltem 6
Number of shares of Common Sto12,743,235

Item 7
Compan’s address 165 Madison Avenu
Memphis, TN 3810:

Iltem 8
Notice information:

Charles T. Tuggle, J

Executive Vice President and General Cou
First Horizon National Corporatic

165 Madison Avenue, 8th Flo

Memphis, TN 3810:

Telephone: (901) 5:-4989

Fax: (901) 52-4556

1 Initial exercise price to be calculated based enaberage of closing prices of the Common Stocther0 trading days ending on the last
trading day prior to the date the Company’s appticefor participation in the Capital Purchase Rang was approved by the United States
Department of the Treasut




EXHIBIT 10.1
November 12, 200

[Senior Executive Officer]
c/o First Horizon National Corporation
Memphis, TN 38103

Dear[Senior Executive Officer],

First Horizon National Corporation (th&€bmpany’) has been approved to enter into a Securitiestise Agreement (theParticipation
Agreemen”), with the United States Department of Treasur¥ieasury”) that provides for the Company’s participationtire Treasury’s
TARP Capital Purchase Program (th€éPP™).

For the Company to participate in the CPPasd condition to the closing of the investmemtemplated by the Participation Agreement,
the Company is required to establish specifieddsteds for incentive compensation to its senior ekee officers and to make changes to its
compensation arrangements. To comply with thesginements, and in consideration of the benefits yba will receive as a result of the
Company’s participation in the CPP, you agree Heis:

(1) No Golden Parachute Paymel. The Company is prohibiting any golden parachatgnpent to you during any “CPP Covered Period”.
A “ CPP Covered Periotlis any period during which (A) you are a senigeeutive officer and (B) Treasury holds an equitylebt
position acquired from the Company in the C

(2) Recovery of Bonus and Incentive CompensaAny bonus and incentive compensation paid to yaindua CPP Covered Period
subject to recovery or “clawback” by the Companthé payments were based on materially inaccunad@dial statements or any
other materially inaccurate performance metricecidt

(3) Compensation Program AmendmeiEach of the Compar's compensation, bonus, incentive and other beplefits, arrangements ¢
agreements (including golden parachute, severamtemployment agreements) (collectivelBénefit Plans) with respect to you is
hereby amended to the extent necessary to givetedf@rovisions (1) and (2

In addition, the Company is required to reviewBenefit Plans to ensure that they do not encousag®r executive officers to take
unnecessary and excessive risks that threateratbe of the Company. To the extent any such reveaguires revisions to any Benefit
Plan with respect to you, you and the Company aigreegotiate such changes promptly and in godHt.

(4) Definitions and Interpretatio. This letter shall be interpreted as follows:

e “Senior executive offic” means the Compa’s“senior executive office” as defined in subsection 111(b)(3) of EE:




e “Golden parachute payment” is used with the samaning as in subsection 111(b)(2)(C) of EESA.

e “EESA” means the Emergency Economic Stabilizatiat @& 2008 as implemented by guidance or regulatiah has been issued and
is in effect as of th¢“Closing Dat” as defined in the ParticipatilAgreement

e« The term"Compan” includes any entities treated as a single emplwith the Company under 31 C.F.R. § 30.1(b) (adfiecéon the
Closing Date). You are also delivering a waiverspant to the Participation Agreement, and, as batwtlee Company and you, the
term“employe” in that waiver will be deemed to mean the Companysedin this letter.

e The term “CPP Covered Period” shall be limited d&nyd interpreted in a manner consistent with, 31RC.E 30.11 (as in effect on the
ClosingDate).

e Provisions (1) and (2) of this letter are intentledand will beinterpreted, administered and construed to, comly Section 111 o
EESA (and, to the maximum extent consistent withgreceding, to permit operation of the BenefinBlen accordance with their
termsbefore giving effect to this lettel

o The validity, interpretation, construction and penfiance of this letteshall be governed by the laws of the State of Tesee

The Board appreciates the concessions yomaking and looks forward to your continued lealdigrsluring these financially turbulent
times.

Very truly yours,

FIRST HORIZON NATIONAL CORPORATION

By:

Name:
Title:

Intending to be legally bound, | agree
with and accept the foregoing terms.

[Senior Executive Officer]



EXHIBIT 10.2
WAIVER

l, , an exeoottikgst Horizon National Corporation, hereby agess follows:

In consideration for the benefits | will receiveaasesult of my employer’s participation in the tédi States Department of the
Treasury’s TARP Capital Purchase Program, | herelbyntarily waive any claim against the United 8tabr my employer for any
changes to my compensation or benefits that argreztjto comply with the regulation issued by thepBrtment of the Treasury as
published in the Federal Register on October 20820

| acknowledge that this regulation may require rficdiion of the compensation, bonus, incentive atigtr benefit plans, arrangemet
policies and agreements (including so-called “goldarachute” agreements) that | have with my engrloy in which | participate as
they relate to the period the United States hohysemuity or debt securities of my employer acqlitlrough the TARP Capital
Purchase Program.

This waiver includes all claims | may have under ldws of the United States or any state relatede@equirements imposed by the
aforementioned regulation, including without liniten a claim for any compensation or other paymémtsuld otherwise receive, any
challenge to the process by which this regulatias adopted and any tort or constitutional claimualtive effect of these regulations on
my employment relationship.

Agreed and acknowledged as of November 12, 2008




Exhibit 10.3

U NITED STATESD EPARTMENT OF THET REASURY
1500 PENNSYLVANIA A VENUE, NW
W AasHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signatugegeereto (the Company’) intends to issue in a private placement the neind$ shares of a
series of its preferred stock set forth on Schedubereto (the ‘Preferred Share¥) and a warrant to purchase the number of shdriés o
common stock set forth on Schedule A hereto (théafrant” and, together with the Preferred Shares, tRaifchased Securitié3 and the
United States Department of the Treasury (thesestor”) intends to purchase from the Company the Pueth&securities.

The purpose of this letter agreement isoinfirm the terms and conditions of the purcHasthe Investor of the Purchased Securities.
Except to the extent supplemented or supersedéueligrms set forth herein or in the Schedulestbgtiee provisions contained in the
Securities Purchase Agreement — Standard Ternehattdhereto as Exhibit A (theSecurities Purchase Agreeméyare incorporated by
reference herein. Terms that are defined in then8exs Purchase Agreement are used in this lagegement as so defined. In the event of any
inconsistency between this letter agreement an&#oearities Purchase Agreement, the terms of éttisrlagreement shall govern.

Each of the Company and the Investortheoanfirms its agreement with the other party wéhpect to the issuance by the Company of
the Purchased Securities and the purchase by vhetor of the Purchased Securities pursuant tddtiey agreement and the Securities
Purchase Agreement on the terms specified on Sthédoereto.

This letter agreement (including the Stthes hereto) and the Securities Purchase Agreefinehiding the Annexes thereto) and the
Warrant constitute the entire agreement, and sagderall other prior agreements, understandingseseptations and warranties, both written
and oral, between the parties, with respect tathgect matter hereof. This letter agreement canss the “Letter Agreementéferred to in th
Securities Purchase Agreement.

This letter agreement may be executethinnumber of separate counterparts, each sucherparn being deemed to be an original
instrument, and all such counterparts will togettmrstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willde=med as sufficient as if actual signature pagddken delivered.

* % %




In witness whereof, this letter agreentes been duly executed and delivered by the dulyoaized representatives of the parties hereto
as of the date written below.

UNITED STATES DEPARTMENT OF THE TREASUR
By: /s/ Neel Kashkal

Name:Neel Kashkari
Title: I nterim Assi stant Secretary for
Fi nancial Stability

COMPANY: FI RST HORI ZON NATI ONAL CORPCRATI ON

By: /s/ D. Bryan Jorda

Name:D. Bryan Jor dan
Title; Chi ef Executive Oficer

Date: Novenber 14, 2008
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SECURITIES PURCHASE AGREEMENT - STANDARD TERMS
Recitals:

WHEREAS, the United States DepartmerthefTreasury (the Ihvestor”) may from time to time agree to purchase shafgsaferred
stock and warrants from eligible financial instituis which elect to participate in the Troubled &dRelief Program Capital Purchase Program
(u CPP”);

WHEREAS, an eligible financial instituti@lecting to participate in the CPP and issuerstggsito the Investor (referred to herein as the
“ Company’) shall enter into a letter agreement (thieetter Agreemerit) with the Investor which incorporates this Setisg Purchase
Agreement — Standard Terms;

WHEREAS, the Company agrees to expandakeof credit to U.S. consumers and businessesoompetitive terms to promote the
sustained growth and vitality of the U.S. economy;

WHEREAS, the Company agrees to work ditify, under existing programs, to modify the tewhsesidential mortgages as appropriate
to strengthen the health of the U.S. housing market

WHEREAS, the Company intends to issua jpmivate placement the number of shares of thessef its Preferred Stock Preferred
Stock”) set forth on_Schedule o the Letter Agreement (thePreferred Share®) and a warrant to purchase the number of shdris o
Common Stock (‘Common StocK set forth on Schedule o the Letter Agreement (thelfiitial Warrant Shares) (the “ Warrant” and,
together with the Preferred Shares, tiutchased Securiti€$ and the Investor intends to purchase (tHufchase’) from the Company the
Purchased Securities; and

WHEREAS, the Purchase will be governedhiy Securities Purchase Agreement — Standard S and the Letter Agreement, including
the schedules thereto (th&thedules), specifying additional terms of the PurchaseisT®ecurities Purchase Agreement — Standard Terms
(including the Annexes hereto) and the Letter Agreet (including the Schedules thereto) are togetferred to as this “Agreement”. All
references in this Securities Purchase Agreem&tardard Terms to “Schedules” are to the Scheditflashed to the Letter Agreement.

NOW, THEREFORE, in consideration of the premises, and of the reprdions, warranties, covenants and agreementfisriet
herein, the parties agree as follows:

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions st fa this Agreement, the Company agrees to sdhé Investor, and the
Investor agrees to purchase from the Companygattbsing (as hereinafter defined), the PurchasediiBies for the price set forth on
Schedule Athe “Purchase Pricé).




1.2 Closing

(a) On the terms and subject to the dandi set forth in this Agreement, the closinghef Purchase (theClosing”) will take place at
the location specified in Schedule, At the time and on the date set forth in Sche#lde as soon as practicable thereafter, or at suwr ot
place, time and date as shall be agreed betwedbdimpany and the Investor. The time and date ociwthie Closing occurs is referred to in
this Agreement as theClosing Date’.

(b) Subject to the fulfillment or waivef the conditions to the Closing in this SectioB, \at the Closing the Company will deliver the
Preferred Shares and the Warrant, in each casadeneed by one or more certificates dated thei@jpBate and bearing appropriate legends
as hereinafter provided for, in exchange for paynirefull of the Purchase Price by wire transfeirafnediately available United States funds
to a bank account designated by the Company ondBthé. .

(c) The respective obligations of eaclthef Investor and the Company to consummate thehnBse are subject to the fulfillment (or
waiver by the Investor and the Company, as apdigaisior to the Closing of the conditions thatdi)y approvals or authorizations of all
United States and other governmental, regulatojydicial authorities (collectively, Governmental Entitie¥ required for the consummation
of the Purchase shall have been obtained or mafenmand substance reasonably satisfactory to paxti and shall be in full force and effect
and all waiting periods required by United Stated ather applicable law, if any, shall have expiaed (ii) no provision of any applicable
United States or other law and no judgment, injwmgtorder or decree of any Governmental Entityllgirahibit the purchase and sale of the
Purchased Securities as contemplated by this Agreem

(d) The obligation of the Investor to sammate the Purchase is also subject to the fo#illt (or waiver by the Investor) at or prior to
Closing of each of the following conditions:

(i) (A) the representations and warrantéthe Company set forth in (x) Section 2.2(g)hi¢ Agreement shall be true and corl
in all respects as though made on and as of th&ir@®ate, (y) Sections 2.2(a) through (f) shaltdoe and correct in all material
respects as though made on and as of the Clositgg(Btaer than representations and warrantiesoth#tieir terms speak as of another
date, which representations and warranties shatiugeand correct in all material respects as ohsather date) and (z) Sections 2.2(h)
through (v) (disregarding all qualifications or Itations set forth in such representations and avdies as to “materiality”, “Company
Material Adverse Effect” and words of similar imposhall be true and correct as though made orearaf the Closing Date (other than
representations and warranties that by their tapesk as of another date, which representationgvan@nties shall be true and correct
as of such other date), except to the extent bigatatilure of such representations and warranéigssned to in this Section 1.2(d)(i)(A)(z)
to be so true and correct, individually or in tlggeegate, does not have and would not reasonaldyected to have a Company
Material Adverse Effect and (B) the Company shalle
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performed in all material respects all obligatioeguired to be performed by it under this Agreenagrdr prior to the Closing

(ii) the Investor shall have receiveceatificate signed on behalf of the Company by daaesxecutive officer certifying to th
effect that the conditions set forth in Section(d)@) have been satisfie

(iii) the Company shall have duly adopsedi filed with the Secretary of State of its jdittion of organization or other applical
Governmental Entity the amendment to its certifiaatt articles of incorporation, articles of asstioig or similar organizational
document (“Charter”) in substantially the form attached heretao as &nA (the “ Certificate of Designation§ and such filing shall
have been accepte

(iv) (A) the Company shall have effecgerth changes to its compensation, bonus, inceatideother benefit plans, arrangeme
and agreements (including golden parachute, severmamd employment agreements) (collectiveBehefit Plans) with respect to its
Senior Executive Officers (and to the extent nemgstor such changes to be legally enforceabld) edis Senior Executive Officers
shall have duly consented in writing to such chahges may be necessary, during the period thahtlestor owns any debt or equity
securities of the Company acquired pursuant toAbigement or the Warrant, in order to comply v8#ction 111(b) of the Emergency
Economic Stabilization Act of 2008 EESA”") as implemented by guidance or regulation thedeurthat has been issued and is in effect
as of the Closing Date, and (B) the Investor dhalle received a certificate signed on behalf ofGbhmpany by a senior executive
officer certifying to the effect that the conditiset forth in Section 1.2(d)(iv)(A) has been sagif

(v) each of the Compe's Senior Executive Officers shall have deliverethtlnvestor a written waiver in the form attacl
hereto as Annex Beleasing the Investor from any claims that suahi@®eExecutive Officers may otherwise have as alted the
issuance, on or prior to the Closing Date, of agutations which require the modification of, ahd aigreement of the Company
hereunder to modify, the terms of any Benefit Plaith respect to its Senior Executive Officers liménate any provisions of such
Benefit Plans that would not be in compliance \tfith requirements of Section 111(b) of the EESArgseémented by guidance or
regulation thereunder that has been issued amdeifect as of the Closing Dal

(vi) the Company shall have deliveredh® Investor a written opinion from counsel to @@mpany (which may be internal
counsel), addressed to the Investor and datedthg @losing Date, in substantially the form atethereto aAnnex C;



(vii) the Company shall have delivereditieates in proper form or, with the prior consefi the Investor, evidence of shares in
book-entry form, evidencing the Preferred Shares todtoreor its designee(s); a
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(viii) the Company shall have duly exestithe Warrant in substantially the form attachectto as Annex [&nd delivered such
executed Warrant to the Investor or its designe

1.3 InterpretationWhen a reference is made in this Agreement taitRks,” “Articles,” “Sections,” or “Annexessuch reference shall
to a Recital, Article or Section of, or Annex thist Securities Purchase Agreement — Standard Tamdsa reference to “Schedules” shall be to
a Schedule to the Letter Agreement, in each cadessiotherwise indicated. The terms defined irsthgular have a comparable meaning v
used in the plural, and vice versa. Referencehéoein”, “hereof”, “hereunder” and the like referthis Agreement as a whole and not to any
particular section or provision, unless the conteguires otherwise. The table of contents andihgadctontained in this Agreement are for
reference purposes only and are not part of threédment. Whenever the words “include,” “includes™iacluding” are used in this
Agreement, they shall be deemed followed by thedeéwithout limitation.”No rule of construction against the draftspersail ¢fe applied ir
connection with the interpretation or enforcemdrths Agreement, as this Agreement is the prodéictegotiation between sophisticated
parties advised by counsel. All references to “$"dwllars” mean the lawful currency of the Unit8thtes of America. Except as expressly
stated in this Agreement, all references to anyarule or regulation are to the statute, ruleegulation as amended, modified, suppleme
or replaced from time to time (and, in the casstafutes, include any rules and regulations proatatjunder the statute) and to any section of
any statute, rule or regulation include any suamessthe section. References tolausiness day shall mean any day except Saturday, Sunday
and any day on which banking institutions in thet&of New York generally are authorized or reqiiiog law or other governmental actions
close.

Article 1l
Representations and Warranties

2.1 Disclosure

(a) “Company Material Adverse Efféctneans a material adverse effect on (i) the bissineesults of operation or financial condition of
the Company and its consolidated subsidiaries takemwholeprovided, however, that Company Material Adverse Effect shall nodeeme
to include the effects of (A) changes after theeddtthe Letter Agreement (theSigning Dat€’) in general business, economic or market
conditions (including changes generally in prewgjlinterest rates, credit availability and liguditurrency exchange rates and price levels or
trading volumes in the United States or foreigrusigies or credit markets), or any outbreak or kgian of hostilities, declared or undeclared
acts of war or terrorism, in each case generafctihg the industries in which the Company anditssidiaries operate, (B) changes or
proposed changes after the Signing Date in gegaaatlepted accounting principles in the United&stgt GAAP”) or regulatory accounting
requirements, or authoritative interpretationsebér(C) changes or proposed changes after thergidrate in securities, banking and other
laws of general applicability or related policiasmterpretations of Governmental Entities (in t@se of each of these clauses (A), (B) and (C),
other than changes
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or occurrences to the extent that such changesar@nces have or would reasonably be expecteave a materially disproportionate
adverse effect on the Company and its consolidatbdidiaries taken as a whole relative to compardbb. banking or financial services
organizations), or (D) changes in the market poicgading volume of the Common Stock or any o#arity, equity-related or debt securities
of the Company or its consolidated subsidiariebding understood and agreed that the exceptidiorktin this clause (D) does not apply to
the underlying reason giving rise to or contribgtio any such change); or (ii) the ability of then@pany to consummate the Purchase and the
other transactions contemplated by this Agreemedatlae Warrant and perform its obligations hereud¢hereunder on a timely basis.

(b) “Previously Disclosedd means information set forth or incorporated ia thompany’s Annual Report on Form 10-K for the most
recently completed fiscal year of the Company filketh the Securities and Exchange Commission (t8&C”) prior to the Signing Date (the “
Last Fiscal Yea”) or in its other reports and forms filed with furnished to the SEC under Sections 13(a), 14(ap¢d) of the Securities
Exchange Act of 1934 (theExchange Act) on or after the last day of the Last Fiscal Yaad prior to the Signing Date.

2.2 Representations and Warranties oCirmapany. Except as Previously Disclosed, the Company ssmts and warrants to the
Investor that as of the Signing Date and as oftlosing Date (or such other date specified herein):

(a) Organization, Authority and SignifidéSubsidiaries The Company has been duly incorporated and idlyaxisting and in good
standing under the laws of its jurisdiction of argation, with the necessary power and authoritgvim its properties and conduct its business
in all material respects as currently conducted, extept as has not, individually or in the aggteglad and would not reasonably be expected
to have a Company Material Adverse Effect, has loedgy qualified as a foreign corporation for thartsaction of business and is in good
standing under the laws of each other jurisdictiowhich it owns or leases properties or conduntslausiness so as to require such
qualification; each subsidiary of the Company feat “significant subsidiary” within the meaningRtile 1-02(w) of Regulation S-X under the
Securities Act of 1933 (theSecurities Act) has been duly organized and is validly existimgood standing under the laws of its jurisdiction
of organization. The Charter and bylaws of the Canyp copies of which have been provided to thedtoreprior to the Signing Date, are true,
complete and correct copies of such documents fadl force and effect as of the Signing Date.

(b)_Capitalization The authorized capital stock of the Company, taedutstanding capital stock of the Company (idicig securities
convertible into, or exercisable or exchangeabiedapital stock of the Company) as of the mosemédiscal month-end preceding the Signing
Date (the “Capitalization Dat€’) is set forth on Schedule Brhe outstanding shares of capital stock of them@any have been duly authorized
and are validly issued and outstanding, fully geid nonassessable, and subject to no preempthts (@nd were not issued in violation of any
preemptive rights). Except as provided in the Watrras of the Signing Date, the Company does ne batstanding any securities or other
obligations providing the holder the right to acguCommon Stock that is not reserved for issuaace a
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specified on Schedule Band the Company has not made any other committoenithorize, issue or sell any Common Stock. &the
Capitalization Date, the Company has not issuedshayes of Common Stock, other than (i) sharegisapon the exercise of stock options or
delivered under other equity-based awards or atbevertible securities or warrants which were igsaied outstanding on the Capitalization
Date and disclosed on Schedulatl (ii) shares disclosed on Schedule B

(c)_Preferred Share$he Preferred Shares have been duly and validhogized, and, when issued and delivered purgwoathis
Agreement, such Preferred Shares will be duly aiidily issued and fully paid and non-assessablknat be issued in violation of any
preemptive rights, and will rarpari passwwith or senior to all other series or classes efé&red Stock, whether or not issued or outstanding
with respect to the payment of dividends and ts&rihution of assets in the event of any dissotytlmuidation or winding up of the Company.

(d) The Warrant and Warrant Shar€he Warrant has been duly authorized and, whenwt#d and delivered as contemplated hereby,
will constitute a valid and legally binding obligatt of the Company enforceable against the Comjpaagcordance with its terms, except as
the same may be limited by applicable bankrupttgnlvency, reorganization, moratorium or similavdaaffecting the enforcement of
creditors’ rights generally and general equitalslegiples, regardless of whether such enforcegligitonsidered in a proceeding at law or in
equity (“Bankruptcy Exceptiony. The shares of Common Stock issuable upon exemf the Warrant (theWarrant Share$) have been
duly authorized and reserved for issuance uporceseeof the Warrant and when so issued in accoslaith the terms of the Warrant will be
validly issued, fully paid and non-assessable,extbjf applicable, to the approvals of its stodkleos set forth on Schedule.C

(e) Authorization, Enforceability

(i) The Company has the corporate powerauthority to execute and deliver this Agreenasmt the Warrant and, subject
applicable, to the approvals of its stockholdetd@eh on_Schedule Cto carry out its obligations hereunder and thiedeun (which
includes the issuance of the Preferred Shares,aMaand Warrant Shares). The execution, delivedypamformance by the Company of
this Agreement and the Warrant and the consummafitime transactions contemplated hereby and tlgdralee been duly authorized
by all necessary corporate action on the part@Qbmpany and its stockholders, and no furtheragbior authorization is required on
the part of the Company, subject, in each casgpficable, to the approvals of its stockholdetd@gh on_Schedule CThis Agreemer
is a valid and binding obligation of the Companyjoeceable against the Company in accordance vgtteiims, subject to the
Bankruptcy Exception:

(il) The execution, delivery and performe by the Company of this Agreement and the Waemad the consummation of the
transactions contemplated hereby and thereby amgl@nce by the Company with the provisions heesaf
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thereof, will not (A) violate, conflict with, or seilt in a breach of any provision of, or constitatéefault (or an event which, with notice
or lapse of time or both, would constitute a detfauhder, or result in the termination of, or aecate the performance required by, or
result in a right of termination or acceleration @f result in the creation of, any lien, secunitierest, charge or encumbrance upon any
of the properties or assets of the Company or amgany Subsidiary under any of the terms, conditiamprovisions of (i) subject, if
applicable, to the approvals of the Company’s dtotders set forth on Schedule, @s organizational documents or (ii) any notendho
mortgage, indenture, deed of trust, license, leag@ement or other instrument or obligation tockitthe Company or any Company
Subsidiary is a party or by which it or any Comp&ubsidiary may be bound, or to which the Compargny Company Subsidiary or
any of the properties or assets of the CompanypiCGompany Subsidiary may be subject, or (B) sulifecompliance with the statutes
and regulations referred to in the next paragrajghate any statute, rule or regulation or any juggt, ruling, order, writ, injunction or
decree applicable to the Company or any Compangi8ialoy or any of their respective properties @eds except, in the case of clauses
(A)(i)) and (B), for those occurrences that, indivally or in the aggregate, have not had and woatdeasonably be expected to have a
Company Material Adverse Effer

(iif) Other than the filing of the Ceitifite of Designations with the Secretary of Stétésqurisdiction of organization or oth
applicable Governmental Entity, any current repororm 8-K required to be filed with the SEC, stithgs and approvals as are
required to be made or obtained under any statee“gky” laws, the filing of any proxy statement tamplated by Section 3.1 and such
as have been made or obtained, no notice to, filittly, exemption or review by, or authorizationnsent or approval of, any
Governmental Entity is required to be made or olgidiby the Company in connection with the consuriandty the Company of the
Purchase except for any such notices, filings, ¢tems, reviews, authorizations, consents and agsdhe failure of which to make
obtain would not, individually or in the aggregateasonably be expected to have a Company Matetlizrse Effect

(f)_Antitakeover Provisions and Rights Plarhe Board of Directors of the Company (thBdard of Directors’) has taken all necessary
action to ensure that the transactions contemplatatis Agreement and the Warrant and the consuiomaf the transactions contemplated
hereby and thereby, including the exercise of tleréht in accordance with its terms, will be exefnpin any anti-takeover or similar
provisions of the Company’s Charter and bylaws, @myglother provisions of any applicable “moratoriutaontrol share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction. The Comphay taken all actions necessary to render
any stockholders’ rights plan of the Company inaygile to this Agreement and the Warrant and tlswmmation of the transactions

contemplated hereby and thereby, including theaiseiof the Warrant by the Investor in accordanithk its terms.

(g) No Company Material Adverse Effe&ince the last day of the last completed fisesiqa for which the Company has filed a
Quarterly Report on Form 10-Q or an Annual
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Report on Form 10-K with the SEC prior to the SignDate, no fact, circumstance, event, change,romace, condition or development has
occurred that, individually or in the aggregates had or would reasonably be expected to have gp@oyrMaterial Adverse Effect.

(h)_Company Financial StatemenEach of the consolidated financial statementh®Company and its consolidated subsidiaries
(collectively the “Company Financial Statemeri)sincluded or incorporated by reference in the @amy Reports filed with the SEC since
December 31, 2006, present fairly in all matemsipects the consolidated financial position ofGbenpany and its consolidated subsidiaries as
of the dates indicated therein (or if amended pgodhe Signing Date, as of the date of such amentgnand the consolidated results of their
operations for the periods specified therein; axakpt as stated therein, such financial staten{@)taere prepared in conformity with GAAP
applied on a consistent basis (except as may leelioerein), (B) have been prepared from, andreae¢ordance with, the books and records
of the Company and the Company Subsidiaries andd@Jplied as to form, as of their respective dafdding with the SEC, in all material
respects with the applicable accounting requiremant with the published rules and regulation$iefSEC with respect thereto.

(i) Reports.

(i) Since December 31, 2006, the Compamy each subsidiary of the Company (ea“ Company Subsidiar” and, collectively
the “Company Subsidiarie$ has timely filed all reports, registrations, dmcents, filings, statements and submissions, tegetith
any amendments thereto, that it was required éoafith any Governmental Entity (the foregoing, eotlvely, the “Company Report§
and has paid all fees and assessments due andgayabnnection therewith, except, in each caseyauld not, individually or in the
aggregate, reasonably be expected to have a Conifateyial Adverse Effect. As of their respectivaedaof filing, the Company
Reports complied in all material respects withstditutes and applicable rules and regulationseoéfiplicable Governmental Entities. In
the case of each such Company Report filed wiflurmished to the SEC, such Company Report (A) dig as of its date or if amended
prior to the Signing Date, as of the date of sudkerdment, contain an untrue statement of a mafexdabr omit to state a material fact
necessary in order to make the statements madarthar light of the circumstances under which there made, not misleading, and
(B) complied as to form in all material respectshwthe applicable requirements of the Securitiesahd the Exchange Act. With
respect to all other Company Reports, the CompapoRs were complete and accurate in all mateggglects as of their respective
dates. No executive officer of the Company or anyn@any Subsidiary has failed in any respect to ntlagesertifications required of
him or her under Section 302 or 906 of the Sark-Oxley Act of 2002

(il) The records, systems, controls, datd information of the Company and the Companysiiidries are recorded, stored,
maintained and operated under means (includingeetgronic, mechanical or photographic process tlidrecomputerized or not) that
are under the exclusive ownership and direct coofrthe Company or th
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Company Subsidiaries or their accountants (incly@ithmeans of access thereto and therefrom), éXeepny nonexclusive ownershi
and non-direct control that would not reasonablgkgected to have a material adverse effect osytsiem of internal accounting
controls described below in this Section 2.2(i)(Tihe Company (A) has implemented and maintaindaisre controls and procedures
(as defined in Rule 13a-15(e) of the Exchange fecBnsure that material information relating to @@mpany, including the
consolidated Company Subsidiaries, is made knowheahief executive officer and the chief finahaicer of the Company by
others within those entities, and (B) has disclpbaded on its most recent evaluation prior tdigming Date, to the Company’s
outside auditors and the audit committee of ther8aé Directors (x) any significant deficienciesdamaterial weaknesses in the design
or operation of internal controls over financigboeting (as defined in Rule 13a-15(f) of the Exdajp@r\ct) that are reasonably likely to
adversely affect the Company’s ability to recondygess, summarize and report financial informaéind (y) any fraud, whether or not
material, that involves management or other em@syeho have a significant role in the Company’srimal controls over financial
reporting.

(1)_No Undisclosed LiabilitiesNeither the Company nor any of the Company Sudosa$ has any liabilities or obligations of anyura
(absolute, accrued, contingent or otherwise) whighnot properly reflected or reserved againgténGompany Financial Statements to the
extent required to be so reflected or reservednagai accordance with GAAP, except for (A) liatids that have arisen since the last fiscal
end in the ordinary and usual course of businedsansistent with past practice and (B) liabilitibat, individually or in the aggregate, have
not had and would not reasonably be expected te haompany Material Adverse Effect.

(k) Offering of SecuritiesNeither the Company nor any person acting ohetsalf has taken any action (including any offeihgny
securities of the Company under circumstances whimhid require the integration of such offeringwibe offering of any of the Purchased
Securities under the Securities Act, and the ratesregulations of the SEC promulgated thereundarish might subject the offering, issual
or sale of any of the Purchased Securities to bovgmirsuant to this Agreement to the registrateguirements of the Securities Act.

(1) Litigation and Other Proceedingsxcept (i) as set forth on Schedul®iXii) as would not, individually or in the aggg,
reasonably be expected to have a Company Matedeise Effect, there is no (A) pending or, to thewledge of the Company, threatened,
claim, action, suit, investigation or proceedingaiast the Company or any Company Subsidiary arttich any of their assets are subject nor
is the Company or any Company Subsidiary subjeahtoorder, judgment or decree or (B) unresolvethtion, criticism or exception by any
Governmental Entity with respect to any reportadating to any examinations or inspections of then@any or any Company Subsidiaries.

(m)_Compliance with LawsExcept as would not, individually or in the aggpe, reasonably be expected to have a Companyitate
Adverse Effect, the Company and the
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Company Subsidiaries have all permits, licensesichises, authorizations, orders and approvaBnofhave made all filings, applications and
registrations with, Governmental Entities that mguired in order to permit them to own or leas@rthroperties and assets and to carry on
business as presently conducted and that are @ildtethe business of the Company or such Compabgi8iary. Except as set forth on
Schedule E the Company and the Company Subsidiaries havelgairin all respects and are not in default otation of, and none of them

is, to the knowledge of the Company, under invesiign with respect to or, to the knowledge of ttwrpany, have been threatened to be
charged with or given notice of any violation afiysapplicable domestic (federal, state or locafjooeign law, statute, ordinance, license, rule,
regulation, policy or guideline, order, demand twirijunction, decree or judgment of any GovernrakEntity, other than such noncompliance,
defaults or violations that would not, individuatly in the aggregate, reasonably be expected te a&@ompany Material Adverse Effect.
Except for statutory or regulatory restrictionsgeheral application or as set forth on Scheduled& Governmental Entity has placed any
restriction on the business or properties of then@any or any Company Subsidiary that would, indieidly or in the aggregate, reasonably be
expected to have a Company Material Adverse Effect.

(n) Employee Benefit Matter&xcept as would not reasonably be expected te,tether individually or in the aggregate, a Compa
Material Adverse Effect: (A) each “employee benpféan” (within the meaning of Section 3(3) of thmfloyee Retirement Income Security
Act of 1974, as amended ERISA")) providing benefits to any current or former dioyee, officer or director of the Company or anymter
of its “ Controlled Group’ (defined as any organization which is a membea obntrolled group of corporations within the miegrof Section
414 of the Internal Revenue Code of 1986, as antk(itle “Code”)) that is sponsored, maintained or contributedyahe Company or any
member of its Controlled Group and for which ther@any or any member of its Controlled Group wowdérany liability, whether actual or
contingent (each, aPlan”) has been maintained in compliance with its teand with the requirements of all applicable s&sgutules and
regulations, including ERISA and the Code; (B) witkpect to each Plan subject to Title IV of ERI@#luding, for purposes of this clause
(B), any plan subject to Title IV of ERISA that t®mpany or any member of its Controlled Group fmnesly maintained or contributed to in
the six years prior to the Signing Date), (1) negrtable event” (within the meaning of Section 3@} of ERISA), other than a reportable
event for which the notice period referred to irct®e 4043(c) of ERISA has been waived, has ocdunghe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodawilated funding deficiency” (within the meaningSection 302 of ERISA or Section 412
of the Code), whether or not waived, has occumetié three years prior to the Signing Date oe&sonably expected to occur, (3) the fair
market value of the assets under each Plan exteegsesent value of all benefits accrued unden Slan (determined based on the
assumptions used to fund such Plan) and (4) nditke€ompany nor any member of its Controlled Groap incurred in the six years prior to
the Signing Date, or reasonably expects to inauy liability under Title IV of ERISA (other than otributions to the Plan or premiums to the
PBGC in the ordinary course and without default)dspect of a Plan (including any Plan that is altiemployer plan”, within the meaning of
Section 4001(c)(3) of ERISA); and (C) each Plarn ihintended to be qualified under Section 40bfahe Code has received a favorable
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determination letter from the Internal Revenue ®erwith respect to its qualified status that hasheen revoked, or such a determination
letter has been timely applied for but not receigdhe Signing Date, and nothing has occurred théreby action or by failure to act, which
could reasonably be expected to cause the logscaan or denial of such qualified status or faae determination letter.

(o) Taxes Except as would not, individually or in the aggaiee, reasonably be expected to have a Companyibaeverse Effect, (i)
the Company and the Company Subsidiaries havedilddderal, state, local and foreign income anathéhise Tax returns required to be filed
through the Signing Date, subject to permitted msitens, and have paid all Taxes due thereon, §nib(iTax deficiency has been determined
adversely to the Company or any of the Company iflishies, nor does the Company have any knowledgey Tax deficiencies. Tax” or “
Taxes’ means any federal, state, local or foreign incogness receipts, property, sales, use, licensgs@xranchise, employment, payroll,
withholding, alternative or add on minimum, ad velo, transfer or excise tax, or any other tax,amsduty, governmental fee or other like
assessment or charge of any kind whatsoever, tegefth any interest or penalty, imposed by any &omental Entity.

(p)_Properties and Leasdsxcept as would not, individually or in the aggaee, reasonably be expected to have a Companyiklate
Adverse Effect, the Company and the Company Sudr#édi have good and marketable title to all reapprties and all other properties and
assets owned by them, in each case free from ktsimbrances, claims and defects that would affectalue thereof or interfere with the
made or to be made thereof by them. Except as wmtldndividually or in the aggregate, reasondi#yexpected to have a Company Material
Adverse Effect, the Company and the Company Sudrsédi hold all leased real or personal propertyeundlid and enforceable leases with no
exceptions that would interfere with the use mad® de made thereof by them.

(g)_Environmental Liability Except as would not, individually or in the aggpie, reasonably be expected to have a Companyiiate
Adverse Effect:

(i) there is no legal, administrative atiner proceeding, claim or action of any naturks®y to impose, or that would reasonably
be expected to result in the imposition of, on@wnpany or any Company Subsidiary, any liabilitiatiag to the release of hazardous
substances as defined under any local, state erdkenvironmental statute, regulation or ordinaimauding the Comprehensive
Environmental Response, Compensation and Lialittyof 1980, pending or, to the Company’s knowledpecatened against the
Company or any Company Subsidia

(ii) to the Compar's knowledge, there is no reasonable basis for acly groceeding, claim or action; a

(i) neither the Company nor any Comp&upsidiary is subject to any agreement, ordegrught or decree by or with any col
Governmental Entity or third party imposing any lsenvironmental liability
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(r)_Risk Management Instrumentxcept as would not, individually or in the agymee, reasonably be expected to have a Company
Material Adverse Effect, all derivative instrumeriteeluding, swaps, caps, floors and option agregsjevhether entered into for the
Company’s own account, or for the account of onmore of the Company Subsidiaries or its or thegtemers, were entered into (i) only in
the ordinary course of business, (ii) in accordamitke prudent practices and in all material respedth all applicable laws, rules, regulations
and regulatory policies and (iii) with counterpastibelieved to be financially responsible at theetiand each of such instruments constitutes
the valid and legally binding obligation of the Cpamy or one of the Company Subsidiaries, enforesiabhccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Naittie Company or the Company Subsidiaries, nah@dknowledge of the Company, any
other party thereto, is in breach of any of itsgdtions under any such agreement or arrangemieet titan such breaches that would not,
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agenci&xcept as set forth on Schedulerteither the Company nor any Company Subsidiary is
subject to any material cease-and-desist or othelas order or enforcement action issued by, @& arty to any material written agreement,
consent agreement or memorandum of understandihg eviis a party to any commitment letter or saniindertaking to, or is subject to any
capital directive by, or since December 31, 20@8, &adopted any board resolutions at the requeahpfGovernmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdintover the Company and the Company Subsidiatties)currently restricts in any
material respect the conduct of its business drithany material manner relates to its capitalga@ey, its liquidity and funding policies and
practices, its ability to pay dividends, its credisk management or compliance policies or prooesilts internal controls, its management or
its operations or business (each item in this seetea “Regulatory Agreemefi}, nor has the Company or any Company Subsidiagnb
advised since December 31, 2006 by any such GowarainEntity that it is considering issuing, initiey, ordering, or requesting any such
Regulatory Agreement. The Company and each Com$ahgidiary are in compliance in all material resp&dth each Regulatory Agreement
to which it is party or subject, and neither ther@any nor any Company Subsidiary has received atigenfrom any Governmental Entity
indicating that either the Company or any Companlygs&liary is not in compliance in all material resfs with any such Regulatory
Agreement. “Appropriate Federal Banking Agentyneans the “appropriate Federal banking agencfi véspect to the Company or such
Company Subsidiaries, as applicable, as defin&kation 3(q) of the Federal Deposit Insurance A2tY.S.C. Section 1813(q)).

(t)_InsuranceThe Company and the Company Subsidiaries areddswith reputable insurers against such risksiastich amounts as
the management of the Company reasonably has detsito be prudent and consistent with industrgtica. The Company and the Comp
Subsidiaries are in material compliance with thesurance policies and are not in default underadriie material terms thereof, each such
policy is outstanding and in full force and effeml,premiums and other payments due under anyriabpolicy have been paid, and all claims
thereunder have been filed in due and timely faghéacept, in each case, as would not, individuallin the aggregate, reasonably be expe
to have a Company Material Adverse Effect.
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(u)_Intellectual PropertyExcept as would not, individually or in the aggpe, reasonably be expected to have a Companyitate
Adverse Effect, (i) the Company and each Comparbsigliary owns or otherwise has the right to udanggllectual property rights, including
all trademarks, trade dress, trade names, senéacksidomain names, patents, inventions, tradesednow-how, works of authorship and
copyrights therein, that are used in the condutheif existing businesses and all rights relatmthe plans, design and specifications of any of
its branch facilities (‘Proprietary Rights’) free and clear of all liens and any claims ofr@nship by current or former employees, contragtors
designers or others and (ii) neither the Compamang of the Company Subsidiaries is materiallyiimfing, diluting, misappropriating or
violating, nor has the Company or any or the Comgfubsidiaries received any written (or, to thewlsalge of the Company, oral)
communications alleging that any of them has maltgrinfringed, diluted, misappropriated or violdteany of the Proprietary Rights owned by
any other person. Except as would not, individuatiyn the aggregate, reasonably be expected te a&ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noasithe Company or any or the Company
Subsidiaries sent any written communications sitasriary 1, 2006 alleging that any person has gdidndiluted, misappropriated or violated,
any of the Proprietary Rights owned by the Compamy the Company Subsidiaries.

(v)_Brokers and Finder&o broker, finder or investment banker is entitle any financial advisory, brokerage, finder'sotiner fee or
commission in connection with this Agreement or\tti@rrant or the transactions contemplated herelblyeseby based upon arrangements
made by or on behalf of the Company or any Com&utysidiary for which the Investor could have aayility.

Article 11l
Covenants

3.1 Commercially Reasonable Efforts

(a) Subject to the terms and conditiohthis Agreement, each of the parties will usecasnmercially reasonable efforts in good faith to
take, or cause to be taken, all actions, and t@doause to be done, all things necessary, papaesirable, or advisable under applicable |
S0 as to permit consummation of the Purchase aspihpas practicable and otherwise to enable conzation of the transactions
contemplated hereby and shall use commerciallyoredse efforts to cooperate with the other partshed end.

(b) If the Company is required to obtaity stockholder approvals set forth_on Schedulé¢h@n the Company shall comply with this
Section 3.1(b) and Section 3.1(c). The Companyl shllla special meeting of its stockholders, amutly as practicable following the
Closing, to vote on proposals (collectively, th&tbckholder Proposal§ to (i) approve the exercise of the Warrant fan@mon Stock for
purposes of the rules of the national security arge on which the Common Stock is listed and/paiend the Company’s Charter to
increase the number of authorized shares of Conftark to at least such number as shall be suftiteepermit the full exercise of the
Warrant for Common Stock and comply with the
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other provisions of this Section 3.1(b) and Sec8di(c). The Board of Directors shall recommenth®Company’s stockholders that such
stockholders vote in favor of the Stockholder Psg®. In connection with such meeting, the Compsrall prepare (and the Investor will
reasonably cooperate with the Company to prepafile with the SEC as promptly as practicablet fpbuno event more than ten business
days after the Closing) a preliminary proxy statemshall use its reasonable best efforts to redpo@ny comments of the SEC or its staff
thereon and to cause a definitive proxy statemaated to such stockholders’ meeting to be maietthé Company’s stockholders not more
than five business days after clearance theretfidsEC, and shall use its reasonable best eftosslicit proxies for such stockholder
approval of the Stockholder Proposals. The Comstayl notify the Investor promptly of the receifitamy comments from the SEC or its staff
with respect to the proxy statement and of any estjby the SEC or its staff for amendments or rmpphts to such proxy statement or for
additional information and will supply the Investeith copies of all correspondence between the Goypr any of its representatives, on the
one hand, and the SEC or its staff, on the othed haith respect to such proxy statement. If attmg prior to such stockholders’ meeting
there shall occur any event that is required tsdidorth in an amendment or supplement to theypstatement, the Company shall as prom
as practicable prepare and mail to its stockholgecs an amendment or supplement. Each of thetbasd the Company agrees promptly to
correct any information provided by it or on itshiaéf for use in the proxy statement if and to tkeest that such information shall have become
false or misleading in any material respect, ard@bmpany shall as promptly as practicable prepademail to its stockholders an amendn

or supplement to correct such information to thiemtxrequired by applicable laws and regulatiodee Tompany shall consult with the Inve:
prior to filing any proxy statement, or any amendin& supplement thereto, and provide the Investtir a reasonable opportunity to comm
thereon. In the event that the approval of anynef$tockholder Proposals is not obtained at suebialpstockholders meeting, the Company
shall include a proposal to approve (and the Bo&iirectors shall recommend approval of) each suroposal at a meeting of its stockholc
no less than once in each subsequent six-montbdheeginning on January 1, 2009 until all such apals are obtained or made.

(c) None of the information supplied bg tCompany or any of the Company Subsidiariesnfdusion in any proxy statement in
connection with any such stockholders meeting ef@ompany will, at the date it is filed with the GEvhen first mailed to the Company’s
stockholders and at the time of any stockholderstimg, and at the time of any amendment or suppi¢thereof, contain any untrue statement
of a material fact or omit to state any material faecessary in order to make the statements thendight of the circumstances under which
they are made, not misleading.

3.2 ExpensedJnless otherwise provided in this Agreement er\fiarrant, each of the parties hereto will bear@agdall costs and
expenses incurred by it or on its behalf in conbeatvith the transactions contemplated under tlgsegment and the Warrant, including fees
and expenses of its own financial or other conatdtanvestment bankers, accountants and counsel.

3.3 Sufficiency of Authorized Common StpElkchange Listing.
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(a) During the period from the Closingt®éor, if the approval of the Stockholder Propssslirequired, the date of such approval)until
the date on which the Warrant has been fully egettithe Company shall at all times have resemei$uance, free of preemptive or similar
rights, a sufficient number of authorized and wnéssWarrant Shares to effectuate such exerciséimdpin this Section 3.3 shall preclude the
Company from satisfying its obligations in respefcthe exercise of the Warrant by delivery of ssaECommon Stock which are held in the
treasury of the Company. As soon as reasonablyigaste following the Closing, the Company shatlite expense, cause the Warrant Shares
to be listed on the same national securities exgdam which the Common Stock is listed, subjedfficial notice of issuance, and shall
maintain such listing for so long as any Commorcisis listed on such exchange.

(b) If requested by the Investor, the @any shall promptly use its reasonable best effortause the Preferred Shares to be approved
for listing on a national securities exchange asutly as practicable following such request.

3.4 Certain Notifications Until Closing-rom the Signing Date until the Closing, the Campshall promptly notify the Investor of (i)
any fact, event or circumstance of which it is aaand which would reasonably be expected to causeepresentation or warranty of the
Company contained in this Agreement to be untrueamcurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witisatisfied in any material respect and (ii) @tees Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaevelopment of which the Company is aware anighytindividually or in the aggregate,
has had or would reasonably be expected to hawmgény Material Adverse Effeqirovided, however, that delivery of any notice pursuant
to this Section 3.4 shall not limit or affect anghts of or remedies available to the Invesprgvided, further, that a failure to comply with tr
Section 3.4 shall not constitute a breach of tigse&ment or the failure of any condition set farttsection 1.2 to be satisfied unless the
underlying Company Material Adverse Effect or midoreach would independently result in the failof a condition set forth in Section 1.2
to be satisfied.

3.5 Access, Information and Confidentyali

(a) From the Signing Date until the dateen the Investor holds an amount of Preferredeéhlaaving an aggregate liquidation value of
less than 10% of the Purchase Price, the Compahpevrimit the Investor and its agents, consultartsitractors and advisors (x) acting thra
the Appropriate Federal Banking Agency, to exantireecorporate books and make copies thereof adidtoss the affairs, finances and
accounts of the Company and the Company Subsidiaiitd the principal officers of the Company, gblam reasonable notice and at such
reasonable times and as often as the Investor easpnably request and (y) to review any informatiaterial to the Investor’s investment in
the Company provided by the Company to its AppetprFederal Banking Agency. Any investigation parguo this Section 3.5 shall be
conducted during normal business hours and in swimer as not to interfere unreasonably with thelgot of the business of the Company,
and nothing herein shall require the Company or@ompany Subsidiary to disclose any informatioth Investor to the extent (i) prohibited
by applicable law or regulation, or (ii) that sudisclosure would reasonably be
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expected to cause a violation of any agreementhiohthe Company or any Company Subsidiary is &yparwould cause a risk of a loss of
privilege to the Company or any Company Subsidfgsovidedthat the Company shall use commercially reasoneffibets to make
appropriate substitute disclosure arrangementsruri@imstances where the restrictions in this sgafii) apply).

(b) The Investor will use reasonable ledftrts to hold, and will use reasonable bestreffto cause its agents, consultants, contractors
and advisors to hold, in confidence all non-pubdicords, books, contracts, instruments, computer ated other data and information
(collectively, “Information”) concerning the Company furnished or made avéglédit by the Company or its representatives pams to this
Agreement (except to the extent that such inforomatan be shown to have been (i) previously knowsauzh party on a non-confidential
basis, (ii) in the public domain through no faulsach party or (iii) later lawfully acquired froother sources by the party to which it was
furnished (and without violation of any other calgntiality obligation))providedthat nothing herein shall prevent the Investor fidistlosing
any Information to the extent required by appliedllws or regulations or by any subpoena or sinfelgal process.

Article IV
Additional Agreements

4.1 Purchase for Investmerithe Investor acknowledges that the Purchasedriiestand the Warrant Shares have not been registe
under the Securities Act or under any state séesidws. The Investor (a) is acquiring the PureldeBecurities pursuant to an exemption from
registration under the Securities Act solely fordatment with no present intention to distributenthto any person in violation of the Securities
Act or any applicable U.S. state securities laWswill not sell or otherwise dispose of any of terchased Securities or the Warrant Shares,
except in compliance with the registration requieaitis or exemption provisions of the Securities @ any applicable U.S. state securities
laws, and (c) has such knowledge and experienfiedancial and business matters and in investmdrtsiotype that it is capable of evaluating
the merits and risks of the Purchase and of ma&ingnformed investment decision.

4.2 Legends

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

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAWEOT BEEN REGISTERED UNDER THE SECURITIES A(
OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANSTATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATIONATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR RRSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWY
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(b) The Investor agrees that all cerdifigs or other instruments representing the Wawdhalso bear a legend substantially to the
following effect:

“THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTNS ON TRANSFER AND OTHER PROVISIONS OF
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE IS$ER. THE SECURITIES REPRESENTED BY THIS
INSTRUMENT MAY NOT BE SOLD OR OTHERWISE TRANSFERREBEXCEPT IN COMPLIANCE WITH SAID AGREEMENT.
ANY SALE OR OTHER TRANSFER NOT IN COMPLIANCE WITHAD AGREEMENT WILL BE VOID.”

(c) In addition, the Investor agrees tiatertificates or other instruments representirggPreferred Shares will bear a legend
substantially to the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREON SAVINGS ACCOUNTS, DEPOSITS OR OTHE
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAMEOT BEEN REGISTERED UNDER THE SECURITIES A(
OF 1933, AS AMENDED (THE “SECURITIES ACT"), OR THEECURITIES LAWS OF ANY STATE AND MAY NOT BE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUQHAWS. EACH PURCHASER OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THEELLER MAY BE RELYING ON THE EXEMPTION FROM
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE44 THEREUNDER. ANY TRANSFEREE OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT BY ITS ACCEPTANCE HREOF (1) REPRESENTS THAT IT IS A “QUALIFIED
INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDERTHE SECURITIES ACT), (2) AGREES THAT IT WILL NOT
OFFER, SELL OR OTHERWISE TRANSFER THE SECURITIESHRESENTED BY THIS INSTRUMENT EXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT WHICH IS THERFFECTIVE UNDER THE SECURITIES ACT, (B) FOR SO
LONG AS THE SECURITIES REPRESENTED BY THIS INSTRUME ARE ELIGIBLE FOR RESALE PURSUANT TO RULE
144A, TO A PERSON IT REASONABLY BELIEVES IS A “QUAIEIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE
144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY OTIREAVAILABLE EXEMPTION FROM THE REGISTRATION
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REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THE
SECURITIES REPRESENTED BY THIS INSTRUMENT ARE TRARBERRED A NOTICE SUBSTANTIALLY TO THE EFFECT
OF THIS LEGEND”

(d) In the event that any Purchased $esiior Warrant Shares (i) become registered utideSecurities Act or (i) are eligible to be
transferred without restriction in accordance vitlle 144 or another exemption from registrationarrttie Securities Act (other than Rule
144A), the Company shall issue new certificatestber instruments representing such Purchased i8eswar Warrant Shares, which shall not
contain the applicable legends in Sections 4.2{d)(e) aboveprovidedthat the Investor surrenders to the Company theiquely issued
certificates or other instruments. Upon Transfealbbr a portion of the Warrant in compliance w8hction 4.4, the Company shall issue new
certificates or other instruments representingittagrant, which shall not contain the applicablesledjin Section 4.2(b) aboverovidedthat
the Investor surrenders to the Company the prelyigssued certificates or other instruments.

4.3 Certain Transaction¥he Company will not merge or consolidate withsell, transfer or lease all or substantiallyddlits property
or assets to, any other party unless the succdssosferee or lessee party (or its ultimate pagatity), as the case may be (if not the
Company), expressly assumes the due and punctdafrpance and observance of each and every covesgneement and condition of this
Agreement to be performed and observed by the Coypa

4.4 Transfer of Purchased Securities\WWadrant Shares; Restrictions on Exercise of thersiviér Subject to compliance with applicable
securities laws, the Investor shall be permittettansfer, sell, assign or otherwise dispose dfréinsfer”) all or a portion of the Purchased
Securities or Warrant Shares at any time, and timagany shall take all steps as may be reasonadpliested by the Investor to facilitate the
Transfer of the Purchased Securities and the Wastaaresprovidedthat the Investor shall not Transfer a portion artipns of the Warrant
with respect to, and/or exercise the Warrant fararthan one-half of the Initial Warrant Sharessiash number may be adjusted from time to
time pursuant to Section 13 thereof) in the aggeegatil the earlier of (a) the date on which th@@any (or any successor by Business
Combination) has received aggregate gross proadedst less than the Purchase Price (and the pseghidce paid by the Investor to any such
successor for securities of such successor purdhaster the CPP) from one or more Qualified Eq@itferings (including Qualified Equity
Offerings of such successor) and (b) December @19 2* Qualified Equity Offering means the sale and issuance for cash by the Gontpa
persons other than the Company or any of the CoynBabsidiaries after the Closing Date of shargseppetual Preferred Stock, Common
Stock or any combination of such stock, that, ichezase, qualify as and may be included in Tieadital of the Company at the time of
issuance under the applicable risk-based capitdkgnes of the Company’s Appropriate Federal Bagkgency (other than any such sales
and issuances made pursuant to agreements or @mants entered into, or pursuant to financing plmish were publicly announced, on or
prior to October 13,
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2008). “Business Combinatidhmeans a merger, consolidation, statutory shacha@nxge or similar transaction that requires the@m of the
Company’s stockholders.

4.5 Reqistration Rights

(a) Registration

(i) Subject to the terms and conditiohthés Agreement, the Company covenants and aghe¢sis promptly as practicable ai
the Closing Date (and in any event no later thad@ after the Closing Date), the Company shalpare and file with the SEC a Shelf
Registration Statement covering all Registrableugges (or otherwise designate an existing SheljiRtration Statement filed with the
SEC to cover the Registrable Securities), andhecektent the Shelf Registration Statement hatheogétofore been declared effective
is not automatically effective upon such filingetBompany shall use reasonable best efforts teecauch Shelf Registration Statement
to be declared or become effective and to keep Shelf Registration Statement continuously effecwnd in compliance with the
Securities Act and usable for resale of such Reilt Securities for a period from the date ofrit8al effectiveness until such time as
there are no Registrable Securities remaining(ttiog by refiling such Shelf Registration Statem@nta new Shelf Registration
Statement) if the initial Shelf Registration Stagrhexpires). So long as the Company is a well-kmeaasoned issuer (as defined in
Rule 405 under the Securities Act) at the timdlofg of the Shelf Registration Statement with 8C, such Shelf Registration
Statement shall be designated by the Company agtamatic Shelf Registration Statement. Notwithditagy the foregoing, if on the
Signing Date the Company is not eligible to fileegistration statement on Form S-3, then the Comphall not be obligated to file a
Shelf Registration Statement unless and until regaeto do so in writing by the Invest

(ii) Any registration pursuant to Sectibd(a)(i) shall be effected by means of a shejisteation on an appropriate form under
Rule 415 under the Securities Act (8Helf Registration Statemét If the Investor or any other Holder intendsdistribute any
Registrable Securities by means of an underwriféaring it shall promptly so advise the Compang #ime Company shall take all
reasonable steps to facilitate such distributinaluding the actions required pursuant to Sectié c}; providedthat the Company shall
not be required to facilitate an underwritten affgrof Registrable Securities unless the expectedsgporoceeds from such offering
exceed (i) 2% of the initial aggregate liquidatimeference of the Preferred Shares if such iratigiregate liquidation preference is less
than $2 billion and (ii) $200 million if the initi@ggregate liquidation preference of the PrefeBbdres is equal to or greater than $2
billion. The lead underwriters in any such disttiba shall be selected by the Holders of a majarftthe Registrable Securities to be
distributed;providedthat to the extent appropriate and permitted uageticable law, such Holders shall consider thdifications of
any broke-dealer Affiliate of the Company in selecting thadeunderwriters in any such distributic
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(iii) The Company shall not be requirecetfect a registration (including a resale of Ré&gible Securities from an effective Shelf
Registration Statement) or an underwritten offepagsuant to Section 4.5(a): (A) with respect tousities that are not Registrable
Securities; or (B) if the Company has notified theestor and all other Holders that in the goothfaidgment of the Board of Directo
it would be materially detrimental to the Compamyts securityholders for such registration or umdéten offering to be effected at
such time, in which event the Company shall haeeright to defer such registration for a perioghof more than 45 days after receig
the request of the Investor or any other Holgeoyidedthat such right to delay a registration or undettemi offering shall be exercised
by the Company (1) only if the Company has gengeatkrcised (or is concurrently exercising) simbéack-out rights against holders
of similar securities that have registration rigaitsl (2) not more than three times in any 12-meetiiod and not more than 90 days in
the aggregate in any -month period

(iv) If during any period when an effegiShelf Registration Statement is not availaltle, Gompany proposes to register an
its equity securities, other than a registratiorspant to Section 4.5(a)(i) or a Special Regisirgtand the registration form to be filed
may be used for the registration or qualificationdistribution of Registrable Securities, the Campwill give prompt written notice to
the Investor and all other Holders of its intentioreffect such a registration (but in no evens lib&n ten days prior to the anticipated
filing date) and will include in such registratiah Registrable Securities with respect to whiol @ompany has received written
requests for inclusion therein within ten busingags after the date of the Company’s notice Péggyback Registratiof). Any such
person that has made such a written request magraity its Registrable Securities from such PiggklRegistration by giving written
notice to the Company and the managing underwiftany, on or before the fifth business day ptmthe planned effective date of s
Piggyback Registration. The Company may terminatgithdraw any registration under this Section 4)6{) prior to the effectiveness
of such registration, whether or not Investor oy ather Holders have elected to include Registr&gleurities in such registratic

(v) If the registration referred to incBen 4.5(a)(iv) is proposed to be underwrittere @ompany will so advise Investor and all
other Holders as a part of the written notice gigarsuant to Section 4.5(a)(iv). In such event,riplet of Investor and all other Holders
to registration pursuant to Section 4.5(a) willdeeditioned upon such persons’ participation inhsuiederwriting and the inclusion of
such person’s Registrable Securities in the undeéngrif such securities are of the same classofisties as the securities to be offered
in the underwritten offering, and each such pessitintogether with the Company and the other passdistributing their securities
through such underwriting) enter into an underwgtagreement in customary form with the underwotreanderwriters selected for
such underwriting by the Comparrovidedthat the Investor (as opposed to other Holderd) shabe required to indemnify any
person in connection with any registration. If grayticipating person disapproves of the terms efuhderwriting, such person may
elect to withdraw therefrom by written noti
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to the Company, the managing underwriters andrthestor (if the Investor is participating in thedemwriting).

(vi) If either (x) the Company grar“piggybacl’ registration rights to one or more third partiegndude their securities in ¢
underwritten offering under the Shelf Registratitatement pursuant to Section 4.5(a)(ii) or (y)ggiback Registration under Section
4.5(a)(iv) relates to an underwritten offering ahhblf of the Company, and in either case the magaginderwriters advise the Comp.
that in their reasonable opinion the number of sées requested to be included in such offeringeexds the number which can be sold
without adversely affecting the marketability othwoffering (including an adverse effect on the gfgare offering price), the Company
will include in such offering only such number efcsirities that in the reasonable opinion of suchagang underwriters can be sold
without adversely affecting the marketability oétbffering (including an adverse effect on the gfere offering price), which securities
will be so included in the following order of prityr. (A) first, in the case of a Piggyback Regitiza under Section 4.5(a)(iv), the
securities the Company proposes to sell, (B) therRegistrable Securities of the Investor andthkioHolders who have requested
inclusion of Registrable Securities pursuant tatiect.5(a)(ii) or Section 4.5(a)(iv), as applicajgro rataon the basis of the aggreg
number of such securities or shares owned by eadhmerson and (C) lastly, any other securitihefCompany that have been
requested to be so included, subject to the tefrttioAgreementprovided, howevetthat if the Company has, prior to the Signing
Date, entered into an agreement with respect geitsrities that is inconsistent with the ordepwbrity contemplated hereby then it
shall apply the order of priority in such conflini agreement to the extent that it would otherwésalt in a breach under such
agreement

(b)_Expenses of RegistratioAll Registration Expenses incurred in connectigth any registration, qualification or compliance
hereunder shall be borne by the Company. All Sglimpenses incurred in connection with any redisina hereunder shall be borne by the
holders of the securities so registeped rataon the basis of the aggregate offering or saleegfahe securities so registered.

(c) Obligations of the Compan¥he Company shall use its reasonable best effortso long as there are Registrable Securities
outstanding, to take such actions as are undeoitsol to not become an ineligible issuer (asrdafiin Rule 405 under the Securities Act) and
to remain a well-known seasoned issuer (as defim&iile 405 under the Securities Act) if it hastsatatus on the Signing Date or becomes
eligible for such status in the future. In additisrhenever required to effect the registrationrof Registrable Securities or facilitate the
distribution of Registrable Securities pursuamtceffective Shelf Registration Statement, the Camgshall, as expeditiously as reasonably
practicable:

(i) Prepare and file with the SEC a pexgtps supplement with respect to a proposed offexirRegistrable Securities pursuan
an effective registration statement, subject taiSee!.5(d), keep such registration statement éffeand keej
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such prospectus supplement current until the seesidescribed therein are no longer Registrabtenges.

(i) Prepare and file with the SEC suaieadments and supplements to the applicable rati@sirstatement and the prospectu
prospectus supplement used in connection with segiktration statement as may be necessary to gonihl the provisions of the
Securities Act with respect to the disposition lbkacurities covered by such registration staten

(i) Furnish to the Holders and any urvdéters such number of copies of the applicabtgsteation statement and each s
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, includimgeliminary prospectus, in
conformity with the requirements of the Securitbeg, and such other documents as they may reaspredpliest in order to facilitate t
disposition of Registrable Securities owned orddalistributed by then

(iv) Use its reasonable best effortsegister and qualify the securities covered by sedistration statement under such other
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holderayomenaging underwriter(s), to keep
such registration or qualification in effect forlsmg as such registration statement remains gcefaind to take any other action which
may be reasonably necessary to enable such settensummate the disposition in such jurisdictiohthe securities owned by such
Holder;providedthat the Company shall not be required in connadtierewith or as a condition thereto to qualiftobusiness or to
file a general consent to service of process insuth states or jurisdictior

(v) Notify each Holder of Registrable 8eties at any time when a prospectus relatingatueis required to be delivered under
Securities Act of the happening of any event assalt of which the applicable prospectus, as thesffect, includes an untrue statement
of a material fact or omits to state a materiat faquired to be stated therein or necessary tcerttak statements therein not misleading
in light of the circumstances then existil

(vi) Give written notice to the Holde

(A) when any registration statement fipptsuant to Section 4.5(a) or any amendment théwas been filed with the SEC
(except for any amendment effected by the filing.afocument with the SEC pursuant to the Exchanggakd when such
registration statement or any g-effective amendment thereto has become effec

(B) of any request by the SEC for amenalisier supplements to any registration statemetiteoprospectus included
therein or for additional informatiol
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(C) of the issuance by the SEC of anp staler suspending the effectiveness of any registr statement or the initiation
of any proceedings for that purpo

(D) of the receipt by the Company ofétgal counsel of any notification with respecthe suspension of the qualification
of the Common Stock for sale in any jurisdictiorttoe initiation or threatening of any proceedinggach purpose

(E) of the happening of any event thguiees the Company to make changes in any effectigistration statement or t
prospectus related to the registration statemeotdar to make the statements therein not mislga@vhich notice shall be
accompanied by an instruction to suspend the ueegfrospectus until the requisite changes haga breade); an

(F) if at any time the representationd aarranties of the Company contained in any undéng agreement contemplat
by Section 4.5(c)(x) cease to be true and cor

(vii) Use its reasonable best effortptevent the issuance or obtain the withdrawal gf@der suspending the effectivenes:
any registration statement referred to in Secti&fc(vi)(C) at the earliest practicable tin

(viil) Upon the occurrence of any eveohtemplated by Section 4.5(c)(v) or 4.5(c)(vi)(E)pmptly prepare a post-effective
amendment to such registration statement or a eoppit to the related prospectus or file any otbguired document so that, as
thereafter delivered to the Holders and any undeave; the prospectus will not contain an untraeshent of a material fact or omit to
state any material fact necessary to make thenséais therein, in light of the circumstances undeich they were made, not
misleading. If the Company notifies the Holderaatordance with Section 4.5(c)(vi)(E) to susperdube of the prospectus until the
requisite changes to the prospectus have been tietethe Holders and any underwriters shall suspee of such prospectus and use
their reasonable best efforts to return to the Camgpall copies of such prospectus (at the Compaxpense) other than permanent file
copies then in such Holders’ or underwriters’ pasgm. The total number of days that any such sisspe may be in effect in any 12-
month period shall not exceed 90 de

(ix) Use reasonable best efforts to predcbe cooperation of the Compi’s transfer agent in settling any offering or sdl
Registrable Securities, including with respecti® transfer of physical stock certificates into kbentry form in accordance with any
procedures reasonably requested by the Holdensyomanaging underwriter(s

(x) If an underwritten offering is reqtes pursuant to Section 4.5(a)(ii), enter into adarwriting agreement in customary for
scope and substance and take all ¢
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other actions reasonably requested by the Holdeasymjority of the Registrable Securities beinfglsn connection therewith or by the
managing underwriter(s), if any, to expedite oilfeate the underwritten disposition of such Regibte Securities, and in connection
therewith in any underwritten offering (includingaking members of management and executives of tinep@ny available to
participate in “road shows”, similar sales evemtd ather marketing activities), (A) make such repreations and warranties to the
Holders that are selling stockholders and the magagnderwriter(s), if any, with respect to the imess of the Company and its
subsidiaries, and the Shelf Registration Statenpgagpectus and documents, if any, incorporateteemed to be incorporated by
reference therein, in each case, in customary fealstance and scope, and, if true, confirm theeshand when requested, (B) use its
reasonable best efforts to furnish the underwritgtis opinions of counsel to the Company, addresse¢tle managing underwriter(s), if
any, covering the matters customarily covered ghaapinions requested in underwritten offering9, €e its reasonable best efforts to
obtain “cold comfort” letters from the independesttified public accountants of the Company (ahdetessary, any other independent
certified public accountants of any business aeguity the Company for which financial statements famancial data are included in
the Shelf Registration Statement) who have cedtifiee financial statements included in such SheljiRration Statement, addressed to
each of the managing underwriter(s), if any, settets to be in customary form and covering matiétke type customarily covered in
“cold comfort” letters, (D) if an underwriting agreement is endeireo, the same shall contain indemnification pgmns and procedur:
customary in underwritten offerings (provided ttre Investor shall not be obligated to provide em@emnity), and (E) deliver such
documents and certificates as may be reasonalbleséed by the Holders of a majority of the Regid&&ecurities being sold in
connection therewith, their counsel and the margagiderwriter(s), if any, to evidence the continuatidity of the representations and
warranties made pursuant to clause (i) above amglittence compliance with any customary conditicorgtained in the underwriting
agreement or other agreement entered into by thep@oy.

(xi) Make available for inspection byepresentative of Holders that are selling stockérsldthe managing underwriter(s), if any,
and any attorneys or accountants retained by sodffers or managing underwriter(s), at the officéere normally kept, during
reasonable business hours, financial and otherdsgcpertinent corporate documents and properfiggeacCompany, and cause the
officers, directors and employees of the Comparsufaply all information in each case reasonablyested (and of the type
customarily provided in connection with due diligerconducted in connection with a registered pudffiering of securities) by any
such representative, managing underwriter(s), ratoor accountant in connection with such ShelfiRegion Statemen

(xii) Use reasonable best efforts to eaalssuch Registrable Securities to be listedawhenational securities exchange on which
similar securities issued by the Company are ttsded or, if no similar securities issued by ther@any are then listed on any national
securities exchange, use its reasonable bestsfodause all suc
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Registrable Securities to be listed on such seesrétxchange as the Investor may desigi

(xiii) If requested by Holders of a majgrof the Registrable Securities being registeard/or sold in connection therewith, or
managing underwriter(s), if any, promptly includesai prospectus supplement or amendment such infiommes the Holders of a
majority of the Registrable Securities being regyistl and/or sold in connection therewith or marggimderwriter(s), if any, may
reasonably request in order to permit the intendethod of distribution of such securities and makeequired filings of such
prospectus supplement or such amendment as sqoadiable after the Company has received sualess

(xiv) Timely provide to its security h@d earning statements satisfying the provisior8eation 11(a) of the Securities Act ¢
Rule 158 thereunde

(d)_Suspension of Saledpon receipt of written notice from the Compahatta registration statement, prospectus or praspec
supplement contains or may contain an untrue stienf a material fact or omits or may omit to statmaterial fact required to be stated
therein or necessary to make the statements theoeimisleading or that circumstances exist thatenaadvisable use of such registration
statement, prospectus or prospectus supplemeriuastor and each Holder of Registrable Securdiesd| forthwith discontinue disposition of
Registrable Securities until the Investor and/ofddphas received copies of a supplemented or aaaepibspectus or prospectus supplement,
or until the Investor and/or such Holder is advigedriting by the Company that the use of the pextus and, if applicable, prospectus
supplement may be resumed, and, if so directetidfbmpany, the Investor and/or such Holder slediVer to the Company (at the
Company’s expense) all copies, other than permdilemopies then in the Investor and/or such Hoklpossession, of the prospectus and, if
applicable, prospectus supplement covering suclisRalgle Securities current at the time of receffguch notice. The total number of days
that any such suspension may be in effect in arp@@th period shall not exceed 90 days.

(e) Termination of Registration Right& Holder’s registration rights as to any secestheld by such Holder (and its Affiliates, parger
members and former members) shall not be availafiless such securities are Registrable Securities.

(f)_Furnishing Information

(i) Neither the Investor nor any Holder shede any free writing prospectus (as defined ireR@5) in connection with the sale
Registrable Securities without the prior writtemsent of the Compan

(i) It shall be a condition precedent to ti#igations of the Company to take any action pans to Section 4.5(c) that Inves
and/or the selling Holders and the underwriteranif, shall furnish to the Company such informatiegarding themselves, the
Registrable Securities held by them and the intémdethod o
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disposition of such securities as shall be requiveffect the registered offering of their Regisle Securities
(9) Indemnification.

(i) The Company agrees to indemnify edolder and, if a Holder is a person other thannatividual, such Holder's officers,
directors, employees, agents, representatives #Hilit&s, and each Person, if any, that controtéodder within the meaning of the
Securities Act (each, anlidemnite€’), against any and all losses, claims, damagemres; liabilities, costs and expenses (including
reasonable fees, expenses and disbursements miegiand other professionals incurred in connectith investigating, defending,
settling, compromising or paying any such lossksis, damages, actions, liabilities, costs anceagps), joint or several, arising ou
or based upon any untrue statement or allegedaistaiement of material fact contained in any tegisn statement, including any
preliminary prospectus or final prospectus contditeerein or any amendments or supplements theretny documents incorporated
therein by reference or contained in any free ngifprospectus (as such term is defined in Rule gépared by the Company or
authorized by it in writing for use by such Holder any amendment or supplement thereto); or angsiam to state therein a material
fact required to be stated therein or necessanmyatke the statements therein, in light of the cirstamces under which they were made,
not misleadingprovided, that the Company shall not be liable to such fmgigee in any such case to the extent that any lassh
claim, damage, liability (or action or proceedingéspect thereof) or expense arises out of cased upon (A) an untrue statement or
omission made in such registration statement, diotpany such preliminary prospectus or final pexdps contained therein or any s
amendments or supplements thereto or containeayifree writing prospectus (as such term is defimedule 405) prepared by the
Company or authorized by it in writing for use lwck Holder (or any amendment or supplement therigtogliance upon and in
conformity with information regarding such Indenagtor its plan of distribution or ownership intéseshich was furnished in writing
to the Company by such Indemnitee for use in caimeavith such registration statement, including anch preliminary prospectus or
final prospectus contained therein or any such amemts or supplements thereto, or (B) offers agssaffected by or on behalf of such
Indemnitee “by means of” (as defined in Rule 158Ajree writing prospectus” (as defined in Rule 30t was not authorized in
writing by the Company

(ii) If the indemnification provided fam Section 4.5(g)(i) is unavailable to an Indemaitéith respect to any losses, clait
damages, actions, liabilities, costs or expendesresl to therein or is insufficient to hold thelemnitee harmless as contemplated
therein, then the Company, in lieu of indemnifyswygh Indemnitee, shall contribute to the amourd paipayable by such Indemnitee
a result of such losses, claims, damages, acfiabdities, costs or expenses in such proportisiseappropriate to reflect the relative



fault of the Indemnitee, on the one hand, and the@ny, on the other hand, in connection with theements or omissions which
resulted in such losses, claims, damages, acliabsities, costs or expenses as well as any atblevant
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equitable considerations. The relative fault of @@npany, on the one hand, and of the Indemnitegh®other hand, shall be
determined by reference to, among other factorgthdr the untrue statement of a material fact dssion to state a material fact rele
to information supplied by the Company or by thédmnitee and the parties’ relative intent, knowkdircess to information and
opportunity to correct or prevent such statememoission; the Company and each Holder agreetthadild not be just and equitable
if contribution pursuant to this Section 4.5(g)tiigre determined bygro rataallocation or by any other method of allocationt ttiees
not take account of the equitable consideratiofesned to in Section 4.5(g)(i). No Indemnitee guilif fraudulent misrepresentation
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from t@empany if the Company was not
guilty of such fraudulent misrepresentati

(h)_Assignment of Registration RighiBhe rights of the Investor to registration of Régble Securities pursuant to Section 4.5(a) may
be assigned by the Investor to a transferee ograssiof Registrable Securities with a liquidatioeference or, in the case of Registrable
Securities other than Preferred Shares, a markat viao less than an amount equal to (i) 2% oirfial aggregate liquidation preference of
the Preferred Shares if such initial aggregatdadiafion preference is less than $2 billion and§&2P0 million if the initial aggregate liquidation
preference of the Preferred Shares is equal toeater than $2 billionprovided, however, the transferor shall, within ten days after such
transfer, furnish to the Company written noticealef name and address of such transferee or assigdagbe number and type of Registrable
Securities that are being assigned. For purpostssoEection 4.5(h), “market value” per share ofrttnon Stock shall be the last reported sale
price of the Common Stock on the national securigiechange on which the Common Stock is listedionithed to trading on the last trading
day prior to the proposed transfer, and the “mavik&ie” for the Warrant (or any portion thereofalibe the market value per share of
Common Stock into which the Warrant (or such poitis exercisable less the exercise price per share

(i)_Clear Market With respect to any underwritten offering of Retgible Securities by the Investor or other Holgensuant to this
Section 4.5, the Company agrees not to effect (dti@a pursuant to such registration or pursuaat $pecial Registration) any public sale or
distribution, or to file any Shelf Registration ®taent (other than such registration or a Speagjiiftration) covering, in the case of an
underwritten offering of Common Stock or Warrarmisy of its equity securities or, in the case ofiaderwritten offering of Preferred Shares,
any Preferred Stock of the Company, or, in each,a@sy securities convertible into or exchangeablexercisable for such securities, during
the period not to exceed ten days prior and 60 fidlgaving the effective date of such offering arch longer period up to 90 days as may be
requested by the managing underwriter for such mwritéen offering. The Company also agrees to causd of its directors and senior
executive officers to execute and deliver custoniaei-up agreements in such form and for such time peanptb 90 days as may be reque:
by the managing underwriter Special Registratioit means the registration of (A) equity securitieslfr options or other rights in respect
thereof solely registered on Form S-4 or Form &¢&(ccessor form) or (B) shares of equity se@siéind/or options or other rights in respect
thereof to be offered to directors, members of rgangent, employees, consultants,
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customers, lenders or vendors of the Company orpaom Subsidiaries or in connection with dividenihvestment plans.

()_Rule 144: Rule 144AWith a view to making available to the Investadadolders the benefits of certain rules and regna of the
SEC which may permit the sale of the RegistrabuBges to the public without registration, ther@pany agrees to use its reasonable best
efforts to:

(i) make and keep public information datlie, as those terms are understood and definRdlii 144(c)(1) or any similar or
analogous rule promulgated under the Securitiesaall times after the Signing Da

(i) (A) file with the SEC, in a timely amner, all reports and other documents requiréddeoCompany under the Exchange /
and (B) if at any time the Company is not requit@éile such reports, make available, upon the estjof any Holder, such information
necessary to permit sales pursuant to Rule 144Augimg the information required by Rule 144A(d)(#)der the Securities Act

(i) so long as the Investor or a Hold&ms any Registrable Securities, furnish to theestor or such Holder forthwith upt
request: a written statement by the Company ds tmwimpliance with the reporting requirements ofeRi#44 under the Securities Act,
and of the Exchange Act; a copy of the most reaantial or quarterly report of the Company; and sathkr reports and documents as
the Investor or Holder may reasonably request ailiag itself of any rule or regulation of the SElowing it to sell any such securities
to the public without registration; ai

(iv) take such further action as any Hwolthay reasonably request, all to the extent reduitom time to time to enable su
Holder to sell Registrable Securities without régison under the Securities A
(k) As used in this Section 4.5, thedualing terms shall have the following respective niegs:

(i) “Holder” means the Investor and any other holder of Regit¢ Securities to whom the registration rightsfeaed by this
Agreement have been transferred in compliance 8&ittion 4.5(h) hereo

(ii) “Holders’ Counsetl means one counsel for the selling Holders chdseHolders holding a majority interest in the
Registrable Securities being registel

(i) “ Registel,” “ registered,” and“ registration” shall refer to a registration effected by prepadng (A) filing a registratiol
statement in compliance with the Securities Act apglicable rules and regulations thereunder, bediéclaration or ordering of
effectiveness of such registration statement offi{lBp a prospectus and/i
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prospectus supplement in respect of an appropeféetive registration statement on For-3.

(iv)* Registrable Securiti€’means (A) all Preferred Shares, (B) the Warrartjét to Section 4.5(p)) and (C) any eqt
securities issued or issuable directly or indisewtith respect to the securities referred to infdregoing clauses (A) or (B) by way of
conversion, exercise or exchange thereof, inclutheg/Varrant Shares, or share dividend or shaiessph connection with a
combination of shares, recapitalization, reclasatfon, merger, amalgamation, arrangement, coret@ia or other reorganization,
providedthat, once issued, such securities will not be eagile Securities when (1) they are sold pursteaah effective registration
statement under the Securities Act, (2) exceptagiged below in Section 4.5(0), they may be saldspant to Rule 144 without
limitation thereunder on volume or manner of sé¢ they shall have ceased to be outstanding ahé4) have been sold in a private
transaction in which the transferor’s rights unttés Agreement are not assigned to the transfdréeesecurities. No Registrable
Securities may be registered under more than aistration statement at any one tir

(v) “Registration Expenséanean all expenses incurred by the Company ircéffg any registration pursuant to this Agreement
(whether or not any registration or prospectus bexoeffective or final) or otherwise complying with obligations under this Section
4.5, including all registration, filing and listirfges, printing expenses, fees and disbursementsunisel for the Company, blue sky fees
and expenses, expenses incurred in connectiorawitlfroad show”, the reasonable fees and disbunseneé Holders’ Counsel,and
expenses of the Compagyihdependent accountants in connection with agylae or special reviews or audits incident toexguired b
any such registration, but shall not include Sgllxpenses

(vi) “Rule 144", “ Rule 144A&, “ Rule 1594, “ Rule 405 and “ Rule 415’ mean, in each case, such rule promulgated uier t
Securities Act (or any successor provision), astme shall be amended from time to ti

(vii)* Selling Expense” mean all discounts, selling commissions and stranksfer taxes applicable to the sale of Registr
Securities and fees and disbursements of counsahfoHolder (other than the fees and disbursenaritolders’ Counsel included in
Registration Expenses

() At any time, any holder of Securiti@scluding any Holder) may elect to forfeit itghits set forth in this Section 4.5 from that date

forward; provided, that a Holder forfeiting such rights shall noreéss be entitled to participate under Sectiorad(®) — (vi) in any Pending
Underwritten Offering to the same extent that sdolder would have been entitled to if the holded hat withdrawn; angrovided, further,
that no such forfeiture shall terminate a Holdeights or obligations under Section 4.5(f) withpest to any prior registration or Pending
Underwritten Offering. ‘Pending Underwritten Offeringineans with respect to any Holder forfeiting its rightsrpuant to this Section 4.5(1),
any underwritten offering of
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Registrable Securities in which such Holder hadsadithe Company of its intent to register its Rergble Securities either pursuant to Section
4.5(a)(ii) or 4.5(a)(iv) prior to the date of sudblder’s forfeiture.

(m)_Specific Performanc&he parties hereto acknowledge that there woelddadequate remedy at law if the Company faifsetéorr
any of its obligations under this Section 4.5 dmat the Investor and the Holders from time to timegy be irreparably harmed by any such
failure, and accordingly agree that the Investar succh Holders, in addition to any other remedylich they may be entitled at law or in
equity, to the fullest extent permitted and enfalide under applicable law shall be entitled to cehspecific performance of the obligations of
the Company under this Section 4.5 in accordante twe terms and conditions of this Section 4.5.

(n)_No Inconsistent Agreemenithe Company shall not, on or after the SigningeDanter into any agreement with respect to its
securities that may impair the rights granted ®ltivestor and the Holders under this Section dthat otherwise conflicts with the provisions
hereof in any manner that may impair the rights\grd to the Investor and the Holders under thigi@ed.5. In the event the Company has,
prior to the Signing Date, entered into any agregmath respect to its securities that is incoresistwith the rights granted to the Investor and
the Holders under this Section 4.5 (including agreets that are inconsistent with the order of jitsiarontemplated by Section 4.5(a)(vi)) or
that may otherwise conflict with the provisions énaf; the Company shall use its reasonable best&timamend such agreements to ensure
they are consistent with the provisions of thistiec4.5.

(o) Certain Offerings by the Investdn the case of any securities held by the Invebiat cease to be Registrable Securities solely by
reason of clause (2) in the definition of “RegibteaSecurities,” the provisions of Sections 4.5(g)lauses (iv), (ix) and (x)-(xii) of Section5t.
(c), Section 4.5(g) and Section 4.5(i) shall camiio apply until such securities otherwise cead®etRegistrable Securities. In any such case,
an “underwritten” offering or other disposition #liaclude any distribution of such securities aghblf of the Investor by one or more broker-
dealers, an “underwriting agreement” shall incladg purchase agreement entered into by such bo#aers, and any “registration statement”
or “prospectus” shall include any offering documapproved by the Company and used in connectidmsuith distribution.

(p) Registered Sales of the WarraFihe Holders agree to sell the Warrant or anyigothereof under the Shelf Registration Statement
only beginning 30 days after notifying the Compaffiyny such sale, during which 30-day period theestor and all Holders of the Warrant
shall take reasonable steps to agree to revisiotietWarrant to permit a public distribution oéttWarrant, including entering into a warrant
agreement and appointing a warrant agent.

4.6 Voting of Warrant ShareBlotwithstanding anything in this Agreement to toatrary, the Investor shall not exercise anyngti
rights with respect to the Warrant Shares.
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4.7 Depositary Share8lpon request by the Investor at any time follayihe Closing Date, the Company shall promptly einte a
depositary arrangement, pursuant to customary agnes reasonably satisfactory to the Investor aitid audepositary reasonably acceptabl
the Investor, pursuant to which the Preferred Sharay be deposited and depositary shares, eadsegping a fraction of a Preferred Share as
specified by the Investor, may be issued. Fromadtet the execution of any such depositary arramgenand the deposit of any Preferred
Shares pursuant thereto, the depositary sharesdiggursuant thereto shall be deemed “PreferreceShand, as applicable, “Registrable
Securities” for purposes of this Agreement.

4.8 Restriction on Dividends and Repuseisa

(a) Prior to the earlier of (x) the thadniversary of the Closing Date and (y) the datevhich the Preferred Shares have been redeemec
in whole or the Investor has transferred all of fieferred Shares to third parties which are néitidtes of the Investor, neither the Company
nor any Company Subsidiary shall, without the cahsé the Investor:

(i) declare or pay any dividend or makg distribution on the Common Stock (other than (@gular quarterly cash dividends
not more than the amount of the last quarterly ctxgdend per share declared or, if lower, publighynounced an intention to declare,
on the Common Stock prior to October 14, 2008 dasséed for any stock split, stock dividend, reeestock split, reclassification or
similar transaction, (B) dividends payable solelyhares of Common Stock and (C) dividends oritligions of rights or Junior Stock
in connection with a stockholde¢ rights plan); ol

(i) redeem, purchase or acquire anyeshaf Common Stock or other capital stock or o#wprity securities of any kind of tl
Company, or any trust preferred securities issyetthhé Company or any Affiliate of the Company, atttean (A) redemptions,
purchases or other acquisitions of the Preferrededh (B) redemptions, purchases or other acauisitf shares of Common Stock or
other Junior Stock, in each case in this clausén(Bpnnection with the administration of any enygle benefit plan in the ordinary
course of business (including purchases to offseShare Dilution Amount (as defined below) pursuara publicly announced
repurchase plan) and consistent with past praqiiceridedthat any purchases to offset the Share Dilution Amighall in no event
exceed the Share Dilution Amount, (C) purchasesttoer acquisitions by a broker-dealer subsidiarthefCompany solely for the
purpose of market-making, stabilization or custofaeilitation transactions in Junior Stock or Paftock in the ordinary course of its
business, (D) purchases by a broker-dealer subgididhe Company of capital stock of the Compamyrésale pursuant to an offering
by the Company of such capital stock underwrittgrsioch broker-dealer subsidiary, (E) any redemptiorepurchase of rights pursuant
to any stockholders’ rights plan, (F) the acquisitby the Company or any of the Company Subsidiarfeecord ownership in Junior
Stock or Parity Stock for the beneficial ownersbi@any other persons (other than the Company oodmgr Company Subsidiary),
including as trustees or custodians, and (G) tlebaxge or conversion of Junior Stock for or i
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other Junior Stock or of Parity Stock or trust preéd securities for or into other Parity Stocktfwthe same or lesser aggregate
liquidation amount) or Junior Stock, in each castdf@rth in this clause (G), solely to the exteequired pursuant to binding contractual
agreements entered into prior to the Signing Datmng subsequent agreement for the acceleratedisxesettlement or exchange
thereof for Common Stock (clauses (C) and (F)eotiVely, the “Permitted Repurchasés “ Share Dilution Amourit means the
increase in the number of diluted shares outstgn@iatermined in accordance with GAAP, and as nredsiuiom the date of the
Company’s most recently filed Company Financiat&teents prior to the Closing Date) resulting frdva grant, vesting or exercise of
equity-based compensation to employees and equitalisted for any stock split, stock dividend,ese stock split, reclassification or
similar transaction

(b) Until such time as the Investor ceaseown any Preferred Shares, the Company shiateparchase any Preferred Shares from any
holder thereof, whether by means of open markethase, negotiated transaction, or otherwise, dkizgr Permitted Repurchases, unless it
offers to repurchase a ratable portion of the PrefeShares then held by the Investor on the samestand conditions.

(c) “Junior Stock”’means Common Stock and any other class or sergsak of the Company the terms of which exprepstyide that
it ranks junior to the Preferred Shares as to @wedrights and/or as to rights on liquidation, diggon or winding up of the Company Parity
Stock” means any class or series of stock of the Compganietms of which do not expressly provide thahstlass or series will rank senior
or junior to the Preferred Shares as to divideghts and/or as to rights on liquidation, dissolntay winding up of the Company (in each case
without regard to whether dividends accrue cumuddyi or non-cumulatively).

4.9 Repurchase of Investor Securities

(a) Following the redemption in wholetlé Preferred Shares held by the Investor or thesfer by the Investor of all of the Preferred
Shares to one or more third parties not affiliatétth the Investor, the Company may repurchase hinlevor in part, at any time any other
equity securities of the Company purchased byrkedtor pursuant to this Agreement or the Warradtthen held by the Investor, upon no
given as provided in clause (b) below, at the Fhirket Value of the equity security.

(b) Notice of every repurchase of eqsigurities of the Company held by the Investorldfebiven at the address and in the manner se
forth for such party in Section 5.6. Each noticeggfurchase given to the Investor shall stateh@)number and type of securities to be
repurchased, (ii) the Board of Director’s deterrtioraof Fair Market Value of such securities arii} {he place or places where certificates
representing such securities are to be surrendergzhyment of the repurchase price. The repurcba#iee securities specified in the notice
shall occur as soon as practicable following themieination of the Fair Market Value of the sedasit
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(c) As used in this Section 4.9, thedaling terms shall have the following respective niegs:

(i) “Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company and one by the
Investor, shall mutually agree upon the Fair Makkalue. Each party shall deliver a notice to theeotappointing its appraiser within
days after the Appraisal Procedure is invoked.ithiw 30 days after appointment of the two appraisbey are unable to agree upon the
Fair Market Value, a third independent appraisatidie chosen within 10 days thereafter by the mlutonsent of such first two
appraisers. The decision of the third appraisexpgminted and chosen shall be given within 30 ddtgs the selection of such third
appraiser. If three appraisers shall be appoimeldtize determination of one appraiser is dispdrata the middle determination by
more than twice the amount by which the other deiteation is disparate from the middle determinatitien the determination of such
appraiser shall be excluded, the remaining twordetetions shall be averaged and such averagelshaiinding and conclusive upon
the Company and the Investor; otherwise, the aeeoégll three determinations shall be binding uf@mCompany and the Investor.
The costs of conducting any Appraisal Proceduré beaborne by the Compan

(i) “ Fair Market Valug’ means, with respect to any security, the fairkeawalue of such security as determined by the@oé
Directors, acting in good faith in reliance on gringon of a nationally recognized independent itwesnt banking firm retained by the
Company for this purpose and certified in a regofuto the Investor. If the Investor does not aguié the Board of Director’s
determination, it may object in writing within 1@y of receipt of the Board of Director’s deterntio@. In the event of such an
objection, an authorized representative of thedtoreand the chief executive officer of the Compahgll promptly meet to resolve the
objection and to agree upon the Fair Market Vadlute chief executive officer and the authorizegnesentative are unable to agree on
the Fair Market Value during the 10-day perioddaling the delivery of the Investor’s objection, thppraisal Procedure may be
invoked by either party to determine the Fair Maialue by delivery of a written notification thefenot later than the 30 day after
delivery of the Invest(s objection

4.10 Executive Compensatiodntil such time as the Investor ceases to ownday or equity securities of the Company acquired
pursuant to this Agreement or the Warrant, the Gomgshall take all necessary action to ensureithBenefit Plans with respect to its Senior
Executive Officers comply in all respects with Sectl11(b) of the EESA as implemented by any guidaor regulation thereunder that has
been issued and is in effect as of the Closing Czaté shall not adopt any new Benefit Plan witlpeesto its Senior Executive Officers that
does not comply therewith.Senior Executive Officefsmeans the Company’s “senior executive officers’tafined in subsection 111(b)(3) of
the EESA and regulations issued thereunder, inctuttie rules set forth in 31 C.F.R. Part 30.
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Article V
Miscellaneous

5.1 TerminationThis Agreement may be terminated at any timerpddhe Closing:

(a) by either the Investor or the Compirlge Closing shall not have occurred by thé™alendar day following the Signing Date;
provided, however, that in the event the Closing has not occurredunh 30" calendar day, the parties will consult in goodtfai determine
whether to extend the term of this Agreement, ihngp@inderstood that the parties shall be requimezbtisult only until the fifth day after such
30t calendar day and not be under any obligation terekthe term of this Agreement thereafpegvided, further, that the right to terminate
this Agreement under this Section 5.1(a) shallo@available to any party whose breach of any ssmtation or warranty or failure to perform
any obligation under this Agreement shall have edus resulted in the failure of the Closing towoen or prior to such date; or

(b) by either the Investor or the Companthe event that any Governmental Entity shalleh@sued an order, decree or ruling or taken
any other action restraining, enjoining or otheeapgohibiting the transactions contemplated by Agseement and such order, decree, rulir
other action shall have become final and nonapptsglar

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

In the event of termination of this Agreement asviated in this Section 5.1, this Agreement shatlfaith become void and there shall be no
liability on the part of either party hereto excémt nothing herein shall relieve either partyniriability for any breach of this Agreement.

5.2 Survival of Representations and Waiea. All covenants and agreements, other than thosehwdy their terms apply in whole or in
part after the Closing, shall terminate as of thesidg. The representations and warranties of tr@&ny made herein or in any certificates
delivered in connection with the Closing shall suevthe Closing without limitation.

5.3 AmendmentNo amendment of any provision of this Agreemeitithve effective unless made in writing and sigfigdan officer or a
duly authorized representative of each paptgyvidedthat the Investor may unilaterally amend any prioviof this Agreement to the extent
required to comply with any changes after the Sigridate in applicable federal statutes. No faibréelay by any party in exercising any
right, power or privilege hereunder shall operat@ avaiver thereof nor shall any single or padiarcise thereof preclude any other or further
exercise of any other right, power or privilegeeTights and remedies herein provided shall be tatiwa of any rights or remedies provided
by law.

5.4 Waiver of ConditionsThe conditions to each party’s obligation to aongate the Purchase are for the sole benefit &f patty and
may be waived by such party in whole or in patthe extent permitted by applicable law. No waivdt e effective unless itis in a
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writing signed by a duly authorized officer of thaiving party that makes express reference to tbeigion or provisions subject to such
waiver.

5.5Governing Law: Submission to Jurisdiction, Etc.This Agreement will be governed by and construed iaccordance with the
federal law of the United States if and to the exte such law is applicable, and otherwise in accordee with the laws of the State of New
York applicable to contracts made and to be perforred entirely within such State. Each of the partiebereto agrees (a) to submit to the
exclusive jurisdiction and venue of the United Stas District Court for the District of Columbia and the United States Court of Federal
Claims for any and all civil actions, suits or proeedings arising out of or relating to this Agreemetnor the Warrant or the transactions
contemplated hereby or thereby, and (b) that noticenay be served upon (i) the Company at the addressid in the manner set forth for
notices to the Company in Section 5.6 and (ii) thimvestor in accordance with federal law. To the exnt permitted by applicable law,
each of the parties hereto hereby unconditionally ®ives trial by jury in any civil legal action or proceeding relating to this Agreement
or the Warrant or the transactions contemplated heeby or thereby.

5.6 Notices Any notice, request, instruction or other docutrierbe given hereunder by any party to the othi#be in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispétdalivered by a recognized next day courier servAll notices to the Company shall be
delivered as set forth in Schedule Ar pursuant to such other instruction as maydsggthated in writing by the Company to the Investdr
notices to the Investor shall be delivered asath below, or pursuant to such other instructiassnay be designated in writing by the Inve
to the Company.

If to the Investor

United States Department of the Treas

1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 2022

Attention: Assistant General Counsel (Banking aimhfce)
Facsimile: (202) 62-1974

5.7 Definitions

(a) When a reference is made in this Agrent to a subsidiary of a person, the tesulisidiary’ means any corporation, partnership,
joint venture, limited liability company or othentity (x) of which such person or a subsidiary o€ls person is a general partner or (y) of w
a majority of the voting securities or other votingerests, or a majority of the securities or othéerests of which having by their terms
ordinary voting power to elect a majority of theabd of directors or persons performing similar fiimres with respect to such entity, is directly
or indirectly owned by such person and/or one orensnibsidiaries thereof.
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(b) The term Affiliate " means, with respect to any person, any persactjror indirectly controlling, controlled by onder common
control with, such other person. For purposes isfdefinition, “control” (including, with correlative meanings, the terfmsontrolled by’ and
“ under common control with when used with respect to any person, meanpdksession, directly or indirectly, of the powecéwse the
direction of management and/or policies of sucls@erwhether through the ownership of voting séiesrby contract or otherwise.

(c) The termsKnowledge of the Compahwr “ Company’s knowledgemean the actual knowledge after reasonable ardrujuiry of
the “officers” (as such term is defined in Rule 3b-2 under tkelange Act, but excluding any Vice President ar&ary) of the Company.

5.8 AssignmentNeither this Agreement nor any right, remedyjgadtion nor liability arising hereunder or by reaseereof shall be
assignable by any party hereto without the pridttem consent of the other party, and any attempissign any right, remedy, obligation or
liability hereunder without such consent shall b&lyexcept (a) an assignment, in the case of énBss Combination where such party is not
the surviving entity, or a sale of substantiallyddlits assets, to the entity which is the survigbsuch Business Combination or the purchaser
in such sale and (b) as provided in Section 4.5.

5.9 Severabilitylf any provision of this Agreement or the Warramtthe application thereof to any person or ainstance, is
determined by a court of competent jurisdictioméoinvalid, void or unenforceable, the remainingvsions hereof, or the application of such
provision to persons or circumstances other thasetas to which it has been held invalid or une®falbple, will remain in full force and effect
and shall in no way be affected, impaired or indatieéd thereby, so long as the economic or legaltanbe of the transactions contemplated
hereby is not affected in any manner materiallyessle to any party. Upon such determination, thégsashall negotiate in good faith in an
effort to agree upon a suitable and equitable #ubssiprovision to effect the original intent oktiparties.

5.10 No Third Party BeneficiarieBlothing contained in this Agreement, expresseithptied, is intended to confer upon any person or
entity other than the Company and the Investortamefit, right or remedies, except that the prawisiof Section 4.5 shall inure to the benefit
of the persons referred to in that Section.

* % %
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ANNEX A
ARTICLES OF AMENDMENT
OF THE
AMENDED AND RESTATED CHARTER
OF
FIRST HORIZON NATIONAL CORPORATION
Under Sections 48-16-102 and 48-20-106 of the Tessee Business Corporation Act

The undersigned, being a duly authorizifider of First Horizon National Corporation (th€orporation”), acting pursuant to Sections
48-16-102 and 48-20-106 of the Tennessee Businaegmoation Act, hereby certifies as follows:

1. The name of the Corporation is FIRSIRHZON NATIONAL CORPORATION.

2. The Amended and Restated Chartenn@nded, is hereby amended by the addition of asestion to Article 10 stating the number,
designation, relative rights, preferences and &tions of a new series of preferred stock as flxethe board of directors, which section shall
read in its entirety as follows:

Fixed Rate Cumulative Perpetual PreteBwck, Series CPP

A. Designation and Number of Shar&sere is hereby created out of the authorizedusmissued shares of preferred stock of the
Corporation a series of preferred stock designasetthe “Fixed Rate Cumulative Perpetual PrefertedkS Series CPP” (the “ Designated
Preferred StocK). The authorized number of shares of Designatedeired Stock shall be 866,540.

B. Standard Provision§he Standard Provisions contained in Annex Achttd hereto are incorporated herein by referentzein
entirety and shall be deemed to be a part of thigl& 10 to the same extent as if such provisiwad been set forth in full at this place.

C. Definitions The following terms are used in this Article 1iic(uding the Standard Provisions in Annex A heyet®defined below:
(a) “ Common Stockmeans the common stock, par value $0.625 peesbathe Corporation.

(b) “ Dividend Payment Dateneans February 15, May 15, August 15 and Novertibesf each year.

(c) “Junior Stockmeans the Common Stock, and any other classrissef stock of the Corporation the terms of whécipressly
provide that it ranks junior to Designated Preférre




Stock as to dividend rights and/or as to rightdiguidation, dissolution or winding up of the Corpgon.

(d) “ Liquidation Amount means $1,000 per share of Designated Prefermmek St

(e) “_ Minimum Amount means $216,635,000.

(f) “ Parity Stock means any class or series of stock of the Cormordtither than Designated Preferred Stock) thegafmvhich do nc
expressly provide that such class or series wilk rgenior or junior to Designated Preferred Staxkoadividend rights and/or as to rights on
liquidation, dissolution or winding up of the Corption (in each case without regard to whetherddinds accrue cumulatively or non-
cumulatively).

(9) “ Signing Daté means the Original Issue Date.

D. Certain Voting MattersHolders of shares of Designated Preferred Stdltbbeventitled to one vote for each such sharammymatter
on which holders of Designated Preferred Stocleati#led to vote, including any action by writteonsent.

3. The foregoing amendment to the AmeratetiRestated Charter was authorized by the bdatiextors (at a meeting duly convened
and held on November 11, 2008) without sharehdgeroval, as such was not required.

4. The foregoing amendment will be effecupon filing of the Articles of Amendment withe Secretary of State of the State of
Tennessee.

[ Remainder of Page Intentionally Left Blgnk
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FIRST HORIZON NATIONAL CORPORATION
Date: November ___, 20( By:

Clyde A. Billings, Jr., Corporate Secret:



ANNEX A

STANDARD PROVISIONS

Section 1. General MatterSach share of Designated Preferred Stock shadldrgical in all respects to every other sharBesignated
Preferred Stock. The Designated Preferred Stodk lsbg@erpetual, subject to the provisions of Setb of these Standard Provisions that form
a part of the Certificate of Designations. The Drated Preferred Stock shall rank equally withtip&tock and shall rank senior to Junior
Stock with respect to the payment of dividends teddistribution of assets in the event of anyaligon, liquidation or winding up of the
Corporation.

Section 2. Standard Definition&s used herein with respect to Designated PrdeBtock:

(a) “ Applicable Dividend Ratemeans (i) during the period from the OriginalueDate to, but excluding, the first day of thetfir
Dividend Period commencing on or after the fiftmaersary of the Original Issue Date, 5% per anm@unah (i) from and after the first day of
the first Dividend Period commencing on or afte fifth anniversary of the Original Issue Date, P& annum.

(b) “ Appropriate Federal Banking Agerfapeans the “appropriate Federal banking agencti vaspect to the Corporation as defined
in Section 3(q) of the Federal Deposit Insurance(A2 U.S.C. Section 1813(q)), or any successovigian.

(c) “ Business Combinatidrmeans a merger, consolidation, statutory shachaxge or similar transaction that requires the@a of
the Corporation’s stockholders.

(d) “ Business Daymeans any day except Saturday, Sunday and angrdahich banking institutions in the State of N¥ark
generally are authorized or required by law or ofevernmental actions to close.

(e) “ Bylaws means the bylaws of the Corporation, as they begmended from time to time.

(f) “ Certificate of Designatioriameans the Certificate of Designations or complaraistrument relating to the Designated Preferred
Stock, of which these Standard Provisions formrg pa it may be amended from time to time.

(g) “Chartet means the Corporation’s certificate or articlésngorporation, articles of association, or simiteganizational document.
(h) “_ Dividend Periodl has the meaning set forth in Section 3(a).

(i) “ Dividend Record Datehas the meaning set forth in Section 3(a).

() “ Liguidation Preferencehas the meaning set forth in Section 4(a).
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(k) “ Original Issue Datemeans the date on which shares of Designatee fPeef Stock are first issued.

() “ Preferred Directdrhas the meaning set forth in Section 7(b).

(m) “_Preferred Stockmeans any and all series of preferred stock ef@brporation, including the Designated Preferredtis

(n) “ Qualified Equity Offering means the sale and issuance for cash by the @iipo to persons other than the Corporation orafny
its subsidiaries after the Original Issue Datehafres of perpetual Preferred Stock, Common Stoekprcombination of such stock, that, in
each case, qualify as and may be included in Teapltal of the Corporation at the time of issuancder the applicable risk-based capital
guidelines of the Corporation’s Appropriate Fed&ahking Agency (other than any such sales andisss made pursuant to agreements or
arrangements entered into, or pursuant to finangiags which were publicly announced, on or prio©tctober 13, 2008).

(o) “ Share Dilution Amourithas the meaning set forth in Section 3(b).

(p) “ Standard Provisiofisnean these Standard Provisions that form a gaheoCertificate of Designations relating to thedignated
Preferred Stock.

(q) “ Successor Preferred Stddias the meaning set forth in Section 5(a).

(r) “ Voting Parity Stock means, with regard to any matter as to whichhiblelers of Designated Preferred Stock are entitatte as
specified in Sections 7(a) and 7(b) of these StahBeovisions that form a part of the Certificafesignations, any and all series of Parity
Stock upon which like voting rights have been camfg and are exercisable with respect to such matte

Section 3. Dividends

(a) Rate Holders of Designated Preferred Stock shall litlesh to receive, on each share of Designatedeled Stock if, as and when
declared by the Board of Directors or any duly atited committee of the Board of Directors, butyoolit of assets legally available therefor,
cumulative cash dividends with respect to eachdgind Period (as defined below) at a rate per arequml to the Applicable Dividend Rate
(i) the Liquidation Amount per share of DesignaRrdferred Stock and (ii) the amount of accruedwrmhid dividends for any prior Dividend
Period on such share of Designated Preferred Sifoky. Such dividends shall begin to accrue amdumulative from the Original Issue Dz
shall compound on each subsequent Dividend Paybeet (i.e., no dividends shall accrue on other dividends ssénd until the first
Dividend Payment Date for such other dividendsgessed without such other dividends having beethgrasuch date) and shall be payable
guarterly in arrears on each Dividend Payment Datmymencing with the first such Dividend Paymenteta occur at least 20 calendar days
after the Original Issue Date. In the event that Rividend Payment Date would otherwise fall onag that is not a Business Day, the divid
payment due on that date will be postponed to &x¢ day that is a Business Day and no additionatidnds will accrue as a result of that
postponement. The period from and including anyid2ind Payment Date to, but
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excluding, the next Dividend Payment Date is avifdénd Period, provided that the initial Dividend Period shb# the period from and
including the Original Issue Date to, but excluditige next Dividend Payment Date.

Dividends that are payable on Design&esderred Stock in respect of any Dividend Periwallde computed on the basis of a 360-day
year consisting of twelve -day months. The amount of dividends payable origdesed Preferred Stock on any date prior to thieadra
Dividend Period, and for the initial Dividend Petjshall be computed on the basis of a 360-day g@asisting of twelve 30-day months, and
actual days elapsed over a 30-day month.

Dividends that are payable on Design&ederred Stock on any Dividend Payment Date velphyable to holders of record of
Designated Preferred Stock as they appear ondbk stgister of the Corporation on the applicakleord date, which shall be the 15th cale
day immediately preceding such Dividend PaymeneDatsuch other record date fixed by the Boardioéddors or any duly authorized
committee of the Board of Directors that is not extiran 60 nor less than 10 days prior to such BrddPayment Date (each, a “ Dividend
Record Date). Any such day that is a Dividend Record Datelldba a Dividend Record Date whether or not suchida Business Day.

Holders of Designated Preferred Stockl stta be entitled to any dividends, whether pagahlcash, securities or other property, other
than dividends (if any) declared and payable onddeded Preferred Stock as specified in this Se@i¢subject to the other provisions of the
Certificate of Designations).

(b) Priority of DividendsSo long as any share of Designated Preferreck $émsains outstanding, no dividend or distributstvall be
declared or paid on the Common Stock or any othares of Junior Stock (other than dividends payaoblely in shares of Common Stock) or
Parity Stock, subject to the immediately followiparagraph in the case of Parity Stock, and no Com@&tock, Junior Stock or Parity Stock
shall be, directly or indirectly, purchased, rededror otherwise acquired for consideration by tbepGration or any of its subsidiaries unless
all accrued and unpaid dividends for all past Dévid Periods, including the latest completed DiviBeriod (including, if applicable as
provided in Section 3(a) above, dividends on sunbunt), on all outstanding shares of DesignateteRed Stock have been or are
contemporaneously declared and paid in full (orehlaen declared and a sum sufficient for the paythereof has been set aside for the
benefit of the holders of shares of Designateddpredl Stock on the applicable record date). Thegiming limitation shall not apply to (i)
redemptions, purchases or other acquisitions akshaf Common Stock or other Junior Stock in cotioravith the administration of any
employee benefit plan in the ordinary course ofress (including purchases to offset the SharetidbiiuAmount (as defined below) pursuant
to a publicly announced repurchase plan) and ctamis/ith past practicgrovidedthat any purchases to offset the Share Dilution Amto
shall in no event exceed the Share Dilution Amo(ijtpurchases or other acquisitions by a brokeatdr subsidiary of the Corporation solely
for the purpose of market-making, stabilizatiorcostomer facilitation transactions in Junior Stoclarity Stock in the ordinary course of its
business; (iii) purchases by a broker-dealer sidogiadf the Corporation of capital stock of the Garation for resale pursuant to an offering by
the Corporation of such capital stock underwritbgrsuch broker-dealer subsidiary; (iv) any dividewd distributions of rights or Junior Stock
in connection with a stockholders’
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rights plan or any redemption or repurchase oftsighursuant to any stockholders’ rights plan; (@ &cquisition by the Corporation or any of

its subsidiaries of record ownership in Junior 8tocParity Stock for the beneficial ownership afyather persons (other than the Corporation
or any of its subsidiaries), including as trusteesustodians; and (vi) the exchange or conversialunior Stock for or into other Junior Stock
or of Parity Stock for or into other Parity Stoetith the same or lesser aggregate liquidation at)amlunior Stock, in each case, solely to
extent required pursuant to binding contractuatagrents entered into prior to the Signing Datengrsaibsequent agreement for the
accelerated exercise, settlement or exchange thiereGommon Stock. “ Share Dilution Amouhimeans the increase in the number of diluted
shares outstanding (determined in accordance witlerglly accepted accounting principles in the éthibtates, and as measured from the date
of the Corporation’s consolidated financial statataenost recently filed with the Securities and fiatege Commission prior to the Original
Issue Date) resulting from the grant, vesting @reise of equity-based compensation to employeg®quitably adjusted for any stock split,
stock dividend, reverse stock split, reclassifimator similar transaction.

When dividends are not paid (or declaed a sum sufficient for payment thereof set akidéhe benefit of the holders thereof on the
applicable record date) on any Dividend PaymeneQat, in the case of Parity Stock having divideagtment dates different from the
Dividend Payment Dates, on a dividend payment f#dliag within a Dividend Period related to suchvidiend Payment Date) in full upon
Designated Preferred Stock and any shares of Fatagk, all dividends declared on Designated PrefeStock and all such Parity Stock and
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withie Bividend Period related to such Dividend Paynizate) shall be declargato rataso that
the respective amounts of such dividends decldralll sear the same ratio to each other as all adcamd unpaid dividends per share on the
shares of Designated Preferred Stock (includingpfflicable as provided in Section 3(a) aboveddintls on such amount) and all Parity Stock
payable on such Dividend Payment Date (or, in #eeof Parity Stock having dividend payment daifésrdnt from the Dividend Payment
Dates, on a dividend payment date falling withia Bividend Period related to such Dividend Paynizate) (subject to their having been
declared by the Board of Directors or a duly autteat committee of the Board of Directors out ofdidgavailable funds and including, in the
case of Parity Stock that bears cumulative divideadl accrued but unpaid dividends) bear to ealeérolf the Board of Directors or a duly
authorized committee of the Board of Directors datees not to pay any dividend or a full dividendaDividend Payment Date, the
Corporation will provide written notice to the held of Designated Preferred Stock prior to suchdeivd Payment Date.

Subject to the foregoing, and not otheewsuch dividends (payable in cash, securitieghmr property) as may be determined by the
Board of Directors or any duly authorized commitbé¢he Board of Directors may be declared and paidny securities, including Common
Stock and other Junior Stock, from time to time @fuany funds legally available for such payment &olders of Designated Preferred Stock
shall not be entitled to participate in any suchid#nds.

Section 4. Liquidation Rights.
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(a) Voluntary or Involuntary Liguidatiorin the event of any liquidation, dissolution anding up of the affairs of the Corporation,
whether voluntary or involuntary, holders of Desitgd Preferred Stock shall be entitled to receiveefich share of Designated Preferred
Stock, out of the assets of the Corporation or geds thereof (whether capital or surplus) avail&dnlelistribution to stockholders of the
Corporation, subject to the rights of any creditoirthe Corporation, before any distribution of Is@ssets or proceeds is made to or set asi
the holders of Common Stock and any other sto¢ckefCorporation ranking junior to Designated PrefeeiStock as to such distribution,
payment in full in an amount equal to the sum pfHé Liquidation Amount per share and (ii) the amioof any accrued and unpaid dividends
(including, if applicable as provided in SectiomBébove, dividends on such amount), whether odeclared, to the date of payment (such
amounts collectively, the “ Liquidation Prefereriye

(b)_Partial Paymentf in any distribution described in Section 4éove the assets of the Corporation or proceedsdhare not
sufficient to pay in full the amounts payable widispect to all outstanding shares of DesignatefitfPeel Stock and the corresponding amounts
payable with respect of any other stock of the Gafion ranking equally with Designated Preferréac® as to such distribution, holders of
Designated Preferred Stock and the holders of stiedr stock shall share ratably in any such distidim in proportion to the full respective
distributions to which they are entitled.

(c) Residual Distributiondf the Liquidation Preference has been paid Ihtéuall holders of Designated Preferred Stock #red
corresponding amounts payable with respect of simgrcstock of the Corporation ranking equally witesignated Preferred Stock as to such
distribution has been paid in full, the holdersotfer stock of the Corporation shall be entitledetceive all remaining assets of the Corporation
(or proceeds thereof) according to their respectiylets and preferences.

(d) Merger, Consolidation and Sale of&sd\ot Liguidation For purposes of this Section 4, the merger osalitation of the
Corporation with any other corporation or otheiitgnincluding a merger or consolidation in whidtetholders of Designated Preferred Stock
receive cash, securities or other property forrtble@res, or the sale, lease or exchange (for sashrities or other property) of all or
substantially all of the assets of the Corporatggll not constitute a liquidation, dissolutiormgnding up of the Corporation.

Section 5. Redemption

(a) Optional Redemptioriexcept as provided below, the Designated PredeBteck may not be redeemed prior to the first @avid
Payment Date falling on or after the third anniaeysof the Original Issue Date. On or after thetfDividend Payment Date falling on or after
the third anniversary of the Original Issue Ddte, €orporation, at its option, subject to the aparof the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetend from time to time, out of funds legally aghlk therefor, the shares of Designated
Preferred Stock at the time outstanding, upon edigen as provided in Section 5(c) below, at &negtion price equal to the sum of (i) the
Liquidation Amount per share and (ii) except aeothse provided below, any accrued and unpaid divil$ (including, if applicable as
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provided in Section 3(a) above, dividends on sunbunt) (regardless of whether any dividends areadlgtdeclared) to, but excluding, the ¢
fixed for redemption.

Notwithstanding the foregoing, prior keffirst Dividend Payment Date falling on or aftiee third anniversary of the Original Issue D
the Corporation, at its option, subject to the appl of the Appropriate Federal Banking Agency, mageem, in whole or in part, at any time
and from time to time, the shares of Designatedefed Stock at the time outstanding, upon notigergas provided in Section 5(c) below, at
a redemption price equal to the sum of (i) the Idgtion Amount per share and (ii) except as othgevprrovided below, any accrued and un
dividends (including, if applicable as providedSaction 3(a) above, dividends on such amount) (dégss of whether any dividends are
actually declared) to, but excluding, the datedifer redemptionprovidedthat (x) the Corporation (or any successor by BessnCombinatiol
has received aggregate gross proceeds of nothiasgiie Minimum Amount (plus the “Minimum Amount defined in the relevant certificate
of designations for each other outstanding sefigsederred stock of such successor that was aillyimssued to the United States Department
of the Treasury (the “ Successor Preferred Stpak connection with the Troubled Asset Relief Bram Capital Purchase Program) from one
or more Qualified Equity Offerings (including Quaid Equity Offerings of such successor), and ) aggregate redemption price of the
Designated Preferred Stock (and any SuccessorrRa@fstock) redeemed pursuant to this paragraphnoegxceed the aggregate net cash
proceeds received by the Corporation (or any ssocecds/ Business Combination) from such QualifiediBgOfferings (including Qualified
Equity Offerings of such successor).

The redemption price for any shares digmated Preferred Stock shall be payable on themetion date to the holder of such shares
against surrender of the certificate(s) evidensinch shares to the Corporation or its agent. Amjaded but unpaid dividends payable on a
redemption date that occurs subsequent to the &ididRecord Date for a Dividend Period shall nopaiel to the holder entitled to receive the
redemption price on the redemption date, but rathal be paid to the holder of record of the reded shares on such Dividend Record Date
relating to the Dividend Payment Date as provide8ection 3 above.

(b) No Sinking FundThe Designated Preferred Stock will not be suliipany mandatory redemption, sinking fund or ogimilar
provisions. Holders of Designated Preferred Stoitkhave no right to require redemption or repurshaf any shares of Designated Preferred
Stock.

(c) Notice of RedemptiarNotice of every redemption of shares of Desigh&eeferred Stock shall be given by first classl npaistage
prepaid, addressed to the holders of record oftiaees to be redeemed at their respective lasesslel appearing on the books of the
Corporation. Such mailing shall be at least 30 daydnot more than 60 days before the date fixedefilemption. Any notice mailed as
provided in this Subsection shall be conclusivelspmed to have been duly given, whether or notitider receives such notice, but failure
duly to give such notice by mail, or any defecsuch notice or in the mailing thereof, to any holdieshares of Designated Preferred Stock
designated for redemption shall not affect thedigliof the proceedings for the redemption of atlyeo shares of Designated Preferred Stock.
Notwithstanding the foregoing, if shares of DestgdaPreferred Stock are issued in k-entry form through The Depository Trust Corporatio
or any other similar facility, notice of
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redemption may be given to the holders of DesighBteferred Stock at such time and in any mannanifted by such facility. Each notice of
redemption given to a holder shall state: (1) #demption date; (2) the number of shares of Detégrareferred Stock to be redeemed and, if
less than all the shares held by such holder ave tredeemed, the number of such shares to bernedefeom such holder; (3) the redemption
price; and (4) the place or places where certéisdidr such shares are to be surrendered for payshére redemption price.

(d) Partial Redemptiorin case of any redemption of part of the shafd3esignated Preferred Stock at the time outstapdhre shares
to be redeemed shall be selected eiflierrataor in such other manner as the Board of Directows duly authorized committee thereof may
determine to be fair and equitable. Subject topttoeisions hereof, the Board of Directors or a dalyhorized committee thereof shall have full
power and authority to prescribe the terms and itiomd upon which shares of Designated PreferredkSshall be redeemed from time to tit
If fewer than all the shares represented by anlyficate are redeemed, a new certificate shalsBaed representing the unredeemed shares
without charge to the holder thereof.

(e) Effectiveness of Redemptiolfinotice of redemption has been duly given drahior before the redemption date specified in the
notice all funds necessary for the redemption Heaen deposited by the Corporation, in trust forpteerata benefit of the holders of the sha
called for redemption, with a bank or trust compdning business in the Borough of Manhattan, Thg @fiNew York, and having a capital
and surplus of at least $500 million and selectethb Board of Directors, so as to be and contiouge available solely therefor, then,
notwithstanding that any certificate for any shewecalled for redemption has not been surrendereckicellation, on and after the redemption
date dividends shall cease to accrue on all slsaresalled for redemption, all shares so calledddemption shall no longer be deemed
outstanding and all rights with respect to suchreshahall forthwith on such redemption date ceaset@rminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthinterest. Any funds unclaimed at
the end of three years from the redemption datk, sbahe extent permitted by law, be releaseth@oCorporation, after which time the holders
of the shares so called for redemption shall loally €0 the Corporation for payment of the redempiiice of such shares.

(f)_Status of Redeemed Shar8$ares of Designated Preferred Stock that aeeredd, repurchased or otherwise acquired by the
Corporation shall revert to authorized but unisssiegies of Preferred Stockrovidedthat any such cancelled shares of Designated Pedfer
Stock may be reissued only as shares of any s#rleeferred Stock other than Designated PrefeBtedk).

Section 6. Conversiotdolders of Designated Preferred Stock shares saeé no right to exchange or convert such shiatesany othe
securities.

Section 7. Voting Rights

(a) GeneralThe holders of Designated Preferred Stock slwlhave any voting rights except as set forth betows otherwise from
time to time required by law.
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(b) _Preferred Stock Directarg/henever, at any time or times, dividends payahléhe shares of Designated Preferred Stock hatve n
been paid for an aggregate of six quarterly DivitlBeriods or more, whether or not consecutiveathtborized number of directors of the
Corporation shall automatically be increased by &nd the holders of the Designated Preferred Stbak have the right, with holders of
shares of any one or more other classes or sdriésting Parity Stock outstanding at the time, ngtitogether as a class, to elect two directors
(hereinafter thé Preferred Director and each & Preferred Directot ) to fill such newly created directorships at therbration’s next
annual meeting of stockholders (or at a speciatimgealled for that purpose prior to such nextwaimnmeeting) and at each subsequent annual
meeting of stockholders until all accrued and udm¥idends for all past Dividend Periods, incluglthe latest completed Dividend Period
(including, if applicable as provided in SectiomBabove, dividends on such amount), on all outtgnshares of Designated Preferred Stock
have been declared and paid in full at which tienehsright shall terminate with respect to the Deatgd Preferred Stock, except as herein or
by law expressly provided, subject to revestinthimevent of each and every subsequent defalieathiaracter above mentiongdovidedthat
it shall be a qualification for election for anyeferred Director that the election of such Prefééector shall not cause the Corporation to
violate any corporate governance requirements ykaourities exchange or other trading facilitywdrich securities of the Corporation may
then be listed or traded that listed or traded camigs must have a majority of independent directdpon any termination of the right of the
holders of shares of Designated Preferred Stockvatidg Parity Stock as a class to vote for direstas provided above, the Preferred
Directors shall cease to be qualified as directiwes term of office of all Preferred Directors tharoffice shall terminate immediately and the
authorized number of directors shall be reducethbynumber of Preferred Directors elected purshargto. Any Preferred Director may be
removed at any time, with or without cause, andwagancy created thereby may be filled, only byaffemative vote of the holders a majol
of the shares of Designated Preferred Stock airtteeoutstanding voting separately as a class bhegetith the holders of shares of Voting
Parity Stock, to the extent the voting rights oftstholders described above are then exercisaltlee bffice of any Preferred Director becomes
vacant for any reason other than removal from eféis aforesaid, the remaining Preferred Director ch@ose a successor who shall hold
office for the unexpired term in respect of whicitls vacancy occurred.

(c) Class Voting Rights as to ParticiWeatters. So long as any shares of Designated Preferredk &te outstanding, in addition to any
other vote or consent of stockholders requiredalgy dr by the Charter, the vote or consent of tHddre of at least 66 2/3% of the shares of
Designated Preferred Stock at the time outstandioiing as a separate class, given in person @rdyy, either in writing without a meeting
by vote at any meeting called for the purpose,| &feahecessary for effecting or validating:

(i)Authorization of Senior Stoc. Any amendment or alteration of the Certificatdbefsignations for the Designated Prefel
Stock or the Charter to authorize or create orease the authorized amount of, or any issuan@ngfshares of, or any securities
convertible into or exchangeable or exercisablesfares of, any class or series of capital sto¢keforporation ranking senior to
Designated Preferred Stock with respect to eithdoth the payment of dividends and/or the distidyuof assets on any liquidation,
dissolution or winding up of the Corporatic
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(i) Amendment of Designated Preferred St. Any amendment, alteration or repeal of any pliovi®f the Certificate o
Designations for the Designated Preferred Stodk@Charter (including, unless no vote on such ereog consolidation is required by
Section 7(c)(iii) below, any amendment, alterattomepeal by means of a merger, consolidation logretise) so as to adversely affect
the rights, preferences, privileges or voting paaarthe Designated Preferred Stock

(iii) Share Exchanges, Reclassificatiodergers and Consolidationg\ny consummation of a binding share exchange or
reclassification involving the Designated Prefer&dck, or of a merger or consolidation of the @ogtion with another corporation or
other entity, unless in each case (x) the shar@eeifgnated Preferred Stock remain outstandingndhe case of any such merger or
consolidation with respect to which the Corporai®not the surviving or resulting entity, are certed into or exchanged for
preference securities of the surviving or resulémgjty or its ultimate parent, and (y) such shaessaining outstanding or such
preference securities, as the case may be, haheights, preferences, privileges and voting powansl limitations and restrictions
thereof, taken as a whole, as are not materiatly favorable to the holders thereof than the rigiteferences, privileges and voting
powers, and limitations and restrictions therebesignated Preferred Stock immediately priortorsconsummation, taken as a
whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized PreferteckSincluding any
increase in the authorized amount of DesignateféResl Stock necessary to satisfy preemptive oil@imights granted by the Corporation to
other persons prior to the Signing Date, or thatine and issuance, or an increase in the autltbdeéssued amount, whether pursuant to
preemptive or similar rights or otherwise, of arlyay series of Preferred Stock, or any securitiesvertible into or exchangeable or exercisi
for any other series of Preferred Stock, rankingadlg with and/or junior to Designated Preferredcktwith respect to the payment of
dividends (whether such dividends are cumulativeam-cumulative) and the distribution of assetsruliuidation, dissolution or winding up
of the Corporation will not be deemed to adversdfgct the rights, preferences, privileges or v@tiowers, and shall not require the
affirmative vote or consent of, the holders of tartsling shares of the Designated Preferred Stock.

(d)_Changes after Provision for RedemmptiNo vote or consent of the holders of DesignateddPred Stock shall be required pursual
Section 7(c) above if, at or prior to the time wlagy such vote or consent would otherwise be reduursuant to such Section, all outstan
shares of the Designated Preferred Stock shall bege redeemed, or shall have been called for netii@mupon proper notice and sufficient
funds shall have been deposited in trust for sademption, in each case pursuant to Section 5 above

(e) Procedures for Voting and Consefitse rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred Stock (including, without limitation, tfieing of a record date in connection therewitth solicitation and use of proxies at such a
meeting, the obtaining of written consents and @thgr aspect or matter with regard to such a mgetirsuch consents shall be governed by
any rules of the Board of Directors or any dulyhaumized committee of the Board of Directors, indiscretion, may adopt from time to
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time, which rules and procedures shall confornhtorequirements of the Charter, the Bylaws, andicgipe law and the rules of any national
securities exchange or other trading facility orichiDesignated Preferred Stock is listed or traatetthe time.

Section 8. Record Holder¥o the fullest extent permitted by applicable Jéwe Corporation and the transfer agent for Destigph
Preferred Stock may deem and treat the record hofdeny share of Designated Preferred Stock asrtieeand lawful owner thereof for all
purposes, and neither the Corporation nor suclsfieamgent shall be affected by any notice to therary.

Section 9. NoticesAll notices or communications in respect of Desitgd Preferred Stock shall be sufficiently giviegiven in writing
and delivered in person or by first class mail,tpage prepaid, or if given in such other manner ag bre permitted in this Certificate of
Designations, in the Charter or Bylaws or by aggille law. Notwithstanding the foregoing, if shapé®esignated Preferred Stock are issut
book-entry form through The Depository Trust Cogimm or any similar facility, such notices maydieen to the holders of Designated
Preferred Stock in any manner permitted by sucttitiac

Section 10. No Preemptive Righido share of Designated Preferred Stock shall hayeights of preemption whatsoever as to any
securities of the Corporation, or any warranthtsgor options issued or granted with respect theregardless of how such securities, or such
warrants, rights or options, may be designatedeg®r granted.

Section 11. Replacement Certificat&he Corporation shall replace any mutilated fiedie at the holder’s expense upon surrender of
that certificate to the Corporation. The Corponatihall replace certificates that become destrogteten or lost at the holder’s expense upon
delivery to the Corporation of reasonably satisfacevidence that the certificate has been destiastelen or lost, together with any indemr
that may be reasonably required by the Corporation.

Section 12. Other Right¥he shares of Designated Preferred Stock shalane any rights, preferences, privileges or yppowers or
relative, participating, optional or other specights, or qualifications, limitations or restriatis thereof, other than as set forth herein onén t
Charter or as provided by applicable law.
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ANNEX B

FORM OF WAIVER

In consideration for the benefits | will receiveaasesult of my employer’s participation in the tdadi States Department of the TreassifARF
Capital Purchase Program, | hereby voluntarily wainy claim against the United States or my emplfpreany changes to my compensation
or benefits that are required to comply with thgutation issued by the Department of the Treasanyublished in the Federal Register on
October 20, 2008.

| acknowledge that this regulation may require rfiodiion of the compensation, bonus, incentive atiner benefit plans, arrangements,
policies and agreements (including so-called “goldarachute” agreements) that | have with my engrlay in which | participate as they
relate to the period the United States holds amytegr debt securities of my employer acquireatiyh the TARP Capital Purchase Program.

This waiver includes all claims | may have under ldws of the United States or any state relatede@equirements imposed by the
aforementioned regulation, including without lintiten a claim for any compensation or other paymémtsuld otherwise receive, any
challenge to the process by which this regulatias adopted and any tort or constitutional claimualtive effect of these regulations on my
employment relationship.




ANNEX C

FORM OF OPINION

(a) The Company has been duly incorpdratel is validly existing as a corporation in gatahding under the laws of the state of its
incorporation.

(b) The Preferred Shares have been dwdyalidly authorized, and, when issued and dedigigrursuant to the Agreement, the Preferred
Shares will be duly and validly issued and fullydoand non-assessable, will not be issued in varatf any preemptive rights, and will rank
pari passwwith or senior to all other series or classes ef@red Stock issued on the Closing Date with retsjgethe payment of dividends a
the distribution of assets in the event of anydlison, liquidation or winding up of the Company.

(c) The Warrant has been duly authorezed, when executed and delivered as contemplatétebéxgreement, will constitute a valid a
legally binding obligation of the Company enforcleas#igainst the Company in accordance with its teemsept as the same may be limited by
applicable bankruptcy, insolvency, reorganizatimeratorium or similar laws affecting the enforcemehcreditors’ rights generally and
general equitable principles, regardless of whesheh enforceability is considered in a proceedinigw or in equity.

(d) The shares of Common Stock issuaptsexercise of the Warrant have been duly autedrand reserved for issuance upon exe
of the Warrant and when so issued in accordandetivit terms of the Warrant will be validly issuédly paid and non-assessaplsert, if
applicable: , subject to the approvals of the Company’s stoltldrs set forth on Schedule]C

(e) The Company has the corporate poweraaithority to execute and deliver the Agreemedtthe Warrant anflinsert, if applicable: ,
subject to the approvals of the Company'’s stockdrsldet forth on Schedule, Cto carry out its obligations thereunder (which ud#s the
issuance of the Preferred Shares, Warrant and WeBlares).

() The execution, delivery and perforroaty the Company of the Agreement and the Waenathitthe consummation of the transactions
contemplated thereby have been duly authorizedllmeeessary corporate action on the part of then@amy and its stockholders, and no
further approval or authorization is required oa ffart of the Companjyinsert, if applicable: , subject, in each case, to the approvals of the
Company'’s stockholders set forth on Schedule C

(g) The Agreement is a valid and binditdjgation of the Company enforceable against then@any in accordance with its terms,
except as the same may be limited by applicabl&ro@icy, insolvency, reorganization, moratoriunsonilar laws affecting the enforcement
of creditors’rights generally and general equitable principtegardless of whether such enforceability is cargid in a proceeding at law ol
equity; provided, however, such counsel need express no opinion with respe®¢ction 4.5(g) or the severability provisiofishe Agreement
insofar as Section 4.5(g) is concerned.




ANNEX D
FORM OF WARRANT TO PURCHASE COMMON STOCK

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY ST& AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTERATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO ARXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO THEESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED TO
THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUERHE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY
NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMRNCE WITH SAID AGREEMENT. ANY SALE OR OTHEF
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILLBE VOID.

WARRANT
to purchase
12,743, 235

Shares of Common Stocl

of First Horizon National Corporation

Issue DateNovenber 14, 2008

1. Definitions Unless the context otherwise requires, when tseein the following terms shall have the meaning&ated.
“Affiliate ” has the meaning ascribed to it in the Purchasedment.

“Appraisal Proceduré means a procedure whereby two independent agpsaisne chosen by the Company and one by therarigi
Warrantholder, shall mutually agree upon the deitgations then the subject of appraisal. Each pslrgfl deliver a notice to the other
appointing its appraiser within 15 days after thgpraisal Procedure is invoked. If within 30 dayeafppointment of the two appraisers they
are unable to agree upon the amount in questitiitchindependent appraiser shall be chosen withidays thereafter by the mutual consel
such first two appraisers. The decision of thedthippraiser so appointed and chosen shall be gitem 30 days after the selection of such
third appraiser. If three appraisers shall be agpdiand the determination of one appraiser isad&p from the middle determination by more
than twice the amount by which the other deterninas disparate from the middle determinationntiiee determination of such appraiser
shall be excluded, the remaining two determinatiiredl be averaged and such average shall be ildid conclusive upon the




Company and the Original Warrantholder; otherwilse,average of all three determinations shall beibg upon the Company and the
Original Warrantholder. The costs of conducting Amppraisal Procedure shall be borne by the Company.

“Board of Directors’ means the board of directors of the Company uidicig any duly authorized committee thereof.

“Business Combinatiodhmeans a merger, consolidation, statutory shachaxge or similar transaction that requires theam of the
Company'’s stockholders.

“business day means any day except Saturday, Sunday and angrdashich banking institutions in the State of N¢ark generally
are authorized or required by law or other govemmiadeactions to close.

“Capital Stock means (A) with respect to any Person that isra@@tion or company, any and all shares, interestdicipations or
other equivalents (however designated) of capitabpital stock of such Person and (B) with respeeiny Person that is not a corporation or
company, any and all partnership or other equitgrests of such Person.

“Charter” means, with respect to any Person, its certiéi@atarticles of incorporation, articles of asstioig or similar organizational
document.

“Common Stockhas the meaning ascribed to it in the Purchaseément.

“Company’ means the Person whose name, corporate or othaniaational form and jurisdiction of organizatisrset forth in ltem 1
of Schedule A hereto.

“conversion’ has the meaning set forth in Section 13(B).
“convertible securities has the meaning set forth in Section 13(B).
“CPP"” has the meaning ascribed to it in the Purchasedmgent.

“Exchange Act means the Securities Exchange Act of 1934, asdetd or any successor statute, and the rulesegudhtions
promulgated thereunder.

“Exercise Priceé means the amount set forth in Item 2 of Schedukereto.
“Expiration Time" has the meaning set forth in Section 3.

“Fair Market Value’ means, with respect to any security or other prtyp the fair market value of such security oreothroperty as
determined by the Board of Directors, acting indéath or, with respect to Section 14, as deteedihy the Original Warrantholder acting in
good faith. For so long as the Original Warrantkoldolds this Warrant or any portion thereof, itynadject in writing to the Board of
Director’s calculation of fair market value within 10 dayseceipt of written notice thereof. If the Origin&arrantholder and the Company
unable to agree on fair market value during theldpperiod following the delivery of the Originalaifantholder’s objection, the Appraisal
Procedure may be invoked by either party to




determine Fair Market Value by delivering writtestification thereof not later than the 8@lay after delivery of the Original Warrantholder’s
objection.

“Governmental Entitieshas the meaning ascribed to it in the Purchaseément.
“Initial Number” has the meaning set forth in Section 13(B).
“Issue Date” means the date set forth in Item 3 of Schedule r&the

“Market Price” means, with respect to a particular securityaog given day, the last reported sale price reguéar or, in case no such
reported sale takes place on such day, the avefdge last closing bid and ask prices regular vigjther case on the principal national
securities exchange on which the applicable séesidtre listed or admitted to trading, or if netéd or admitted to trading on any national
securities exchange, the average of the closinguidask prices as furnished by two members ofi@ncial Industry Regulatory Authority,
Inc. selected from time to time by the Companythat purpose. “Market Priceshall be determined without reference to after aurextende
hours trading. If such security is not listed aratled in a manner that the quotations referrethéoe are available for the period required
hereunder, the Market Price per share of CommockStoall be deemed to be (i) in the event thatgortion of the Warrant is held by the
Original Warrantholder, the fair market value peare of such security as determined in good fajtthb Original Warrantholder or (ii) in all
other circumstances, the fair market value peresbhsuch security as determined in good faithigyBoard of Directors in reliance on an
opinion of a nationally recognized independent &treent banking corporation retained by the Comganthis purpose and certified in a
resolution to the Warrantholder. For the purpogetetermining the Market Price of the Common Stookhe “trading day” preceding, on or
following the occurrence of an event, (i) that trgdday shall be deemed to commence immediatedy #fe regular scheduled closing time of
trading on the New York Stock Exchange or, if tredis closed at an earlier time, such earlier time (ii) that trading day shall end at the next
regular scheduled closing time, or if trading isseld at an earlier time, such earlier time (foraheidance of doubt, and as an example, if the
Market Price is to be determined as of the lastitigaday preceding a specified event and the alpsine of trading on a particular day is 4:00
p.m. and the specified event occurs at 5:00 p.nthanhday, the Market Price would be determinedefgrence to such 4:00 p.m. closing pri

“Ordinary Cash Dividend$means a regular quarterly cash dividend on shair€mmon Stock out of surplus or net profits lgga
available therefor (determined in accordance wéhegally accepted accounting principles in effeminf time to time)providedthat Ordinary
Cash Dividends shall not include any cash dividgradd subsequent to the Issue Date to the exterdaggregate per share dividends paid on
the outstanding Common Stock in any quarter exteedmount set forth in Item 4 of Schedule A herasoadjusted for any stock split, stock
dividend, reverse stock split, reclassificatiorsionilar transaction.

“Original Warrantholder’ means the United States Department of the Trgaguny actions specified to be taken by the Origina
Warrantholder hereunder may only be taken by s@chdh and not by any other Warrantholder.
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“Permitted TransactionShas the meaning set forth in Section 13(B).

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

“Per Share Fair Market Valuehas the meaning set forth in Section 13(C).

“Preferred ShareSmeans the perpetual preferred stock issued t®tiginal Warrantholder on the Issue Date purst@atihe Purchase
Agreement.

“Pro Rata Repurchasésneans any purchase of shares of Common StockédZompany or any Affiliate thereof pursuant to &y
tender offer or exchange offer subject to Sectidfe)Lor 14(e) of the Exchange Act or Regulation pd&mulgated thereunder or (B) any other
offer available to substantially all holders of Qoon Stock, in the case of both (A) or (B), whettogrcash, shares of Capital Stock of the
Company, other securities of the Company, evidenteslebtedness of the Company or any other Pessany other property (including,
without limitation, shares of Capital Stock, otlsecurities or evidences of indebtedness of a sialog)dor any combination thereof, effected
while this Warrant is outstanding. Th&ffective Date of a Pro Rata Repurchase shall mean the datecefpgance of shares for purchase or
exchange by the Company under any tender or exehaififer which is a Pro Rata Repurchase or the afgterchase with respect to any Pro
Rata Repurchase that is not a tender or exchaffgre of

“Purchase Agreemehitmeans the Securities Purchase Agreement — Staff@aims incorporated into the Letter Agreementedais of
the date set forth in Item 5 of Schedule A heratoamended from time to time, between the Compadytte United States Department of the
Treasury (the ‘Letter Agreemen, including all annexes and schedules thereto.

“Qualified Equity Offering has the meaning ascribed to it in the Purchaseément.

“Regulatory Approvalswith respect to the Warrantholder, means, toektent applicable and required to permit the Wahmalder to
exercise this Warrant for shares of Common Stocktarown such Common Stock without the Warrantholggng in violation of applicable
law, rule or regulation, the receipt of any necessaprovals and authorizations of, filings andisegtions with, notifications to, or expiration
or termination of any applicable waiting period endhe Hart-ScotRodino Antitrust Improvements Act of 1976, as anmeghdnd the rules a
regulations thereunder.

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

“Securities Act means the Securities Act of 1933, as amendedngisuccessor statute, and the rules and regudgtimmulgated
thereunder.

“Shares’ has the meaning set forth in Section 2.

“trading day”means (A) if the shares of Common Stock are ndettaon any national or regional securities exchamgessociation or
over-the-counter market, a business day or (Bjafghares of Common Stock are traded on any natomagional securities exchange or
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association or over-thesunter market, a business day on which such retessechange or quotation system is scheduled tpba for busines
and on which the shares of Common Stock (i) aresaspended from trading on any national or regisaalrities exchange or association or
over-the-counter market for any period or periogigragating one half hour or longer; and (ii) haregléd at least once on the national or
regional securities exchange or association or-thesicounter market that is the primary markettfigr trading of the shares of Common Stock.

“U.S. GAAP means United States generally accepted accouptingiples.
“Warrantholder’ has the meaning set forth in Section 2.
“Warrant” means this Warrant, issued pursuant to the Peechgreement.

2. Number of Shares; Exercise Pri¢éis certifies that, for value received, the @ditStates Department of the Treasury or its pezthitt
assigns (the Warrantholder”) is entitled, upon the terms and subject to theditions hereinafter set forth, to acquire frola @ompany, in
whole or in part, after the receipt of all appliERegulatory Approvals, if any, up to an aggregdthe number of fully paid and
nonassessable shares of Common Stock set forthnm@ of Schedule A hereto, at a purchase pricshe of Common Stock equal to the
Exercise Price. The number of shares of CommonrkStbe “ Shares’) and the Exercise Price are subject to adjustmeptagded herein, an
all references to “Common Stock,” “Shares” and “Eige Price” herein shall be deemed to includesarch adjustment or series of
adjustments.

3. Exercise of Warrant; Terrsubject to Section 2, to the extent permittedypplicable laws and regulations, the right to pasehthe
Shares represented by this Warrant is exerciseiblehole or in part by the Warrantholder, at amgeior from time to time after the execution
and delivery of this Warrant by the Company ondhte hereof, but in no event later than 5:00 pNew York City time on the tenth
anniversary of the Issue Date (thEXpiration Time’), by (A) the surrender of this Warrant and NotafeExercise annexed hereto, duly
completed and executed on behalf of the Warranénplt the principal executive office of the Compéotated at the address set forth in Iltem
7 of Schedule A hereto(or such other office or agesf the Company in the United States as it majgiate by notice in writing to the
Warrantholder at the address of the Warrantholgpearing on the books of the Company), and (B) matrof the Exercise Price for the
Shares thereby purchased:

(i) by having the Company witidh, from the shares of Common Stock that wouleéntlise be delivered to the Warrantholder
upon such exercise, shares of Common stock issuable exercise of the Warrant equal in value toetiigregate Exercise Price as to which
this Warrant is so exercised based on the Markee Bf the Common Stock on the trading day on withis Warrant is exercised and the
Notice of Exercise is delivered to the Company pars to this Section 3,

(i) with the consent of botiretCompany and the Warrantholder, by tenderin@ggtcby certified or cashisrcheck payable to tt
order of the Company, or by wire transfer of imnageliy available funds to an account designatedheyCtompany.
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If the Warrantholder does nagreise this Warrant in its entirety, the Warraideo will be entitled to receive from the Company
within a reasonable time, and in any event not edicey three business days, a new warrant in suiataindentical form for the purchase of
that number of Shares equal to the difference batwiee number of Shares subject to this Warrantlamdumber of Shares as to which this
Warrant is so exercised. Notwithstanding anythinthis Warrant to the contrary, the Warrantholdeneby acknowledges and agrees that its
exercise of this Warrant for Shares is subjechédondition that the Warrantholder will have firsteived any applicable Regulatory
Approvals.

4, Issuance of Shares; Authorizationtihg. Certificates for Shares issued upon exerciseisfWarrant will be issued in such name or
names as the Warrantholder may designate and eviketivered to such named Person or Persons vétfeéasonable time, not to exceed three
business days after the date on which this Walrasitbeen duly exercised in accordance with thesteifrthis Warrant. The Company hereby
represents and warrants that any Shares issuedthpexercise of this Warrant in accordance withgtovisions of Section 3 will be duly and
validly authorized and issued, fully paid and n@eassable and free from all taxes, liens and chdageer than liens or charges created by the
Warrantholder, income and franchise taxes incumexnnection with the exercise of the Warrantaxes in respect of any transfer occurring
contemporaneously therewith). The Company agressliie Shares so issued will be deemed to haveibseed to the Warrantholder as of the
close of business on the date on which this Waaadtpayment of the Exercise Price are delivereade¢dCompany in accordance with the
terms of this Warrant, notwithstanding that thecktvansfer books of the Company may then be closeertificates representing such Shares
may not be actually delivered on such date. The fizmy will at all times reserve and keep availabig,of its authorized but unissued
Common Stock, solely for the purpose of providiagthe exercise of this Warrant, the aggregate murabshares of Common Stock then
issuable upon exercise of this Warrant at any tifie. Company will (A) procure, at its sole experibe,listing of the Shares issuable upon
exercise of this Warrant at any time, subject soidce or notice of issuance, on all principallsea@hanges on which the Common Stock is
then listed or traded and (B) maintain such liginfisuch Shares at all times after issuance. Tmepany will use reasonable best efforts to
ensure that the Shares may be issued without igolaf any applicable law or regulation or of aeguirement of any securities exchange on
which the Shares are listed or traded.

5. No Fractional Shares or Scriyo fractional Shares or scrip representing foal Shares shall be issued upon any exercisesof th
Warrant. In lieu of any fractional Share to whibtle Warrantholder would otherwise be entitled, theridhtholder shall be entitled to receive a
cash payment equal to the Market Price of the Com8tock on the last trading day preceding the dhexercise less the pro-rated Exercise
Price for such fractional share.

6. No Rights as Stockholders; Transfeol®o This Warrant does not entitle the Warrantholdeairty voting rights or other rights as a
stockholder of the Company prior to the date ofreise hereof. The Company will at no time closdramsfer books against transfer of this
Warrant in any manner which interferes with theetiyrexercise of this Warrant.
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7. Charges, Taxes and Expengssuance of certificates for Shares to the Wahader upon the exercise of this Warrant shalfrizele
without charge to the Warrantholder for any issutransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caynpa

8. Transfer/Assignment

(A) Subject to compliance with clause (BYhis Section 8, this Warrant and all rightseherder are transferable, in whole or in part, |
the books of the Company by the registered holdezdf in person or by duly authorized attorney, amgw warrant shall be made and
delivered by the Company, of the same tenor anel aathis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agesicthe Company described in Section 3. All exgsn®ther than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warrantsspant to this Section 8 shall be paid by
the Company.

(B) The transfer of the Warrant and thear®s issued upon exercise of the Warrant aredubjéhe restrictions set forth in Section 4.4 of
the Purchase Agreement. If and for so long as redudy the Purchase Agreement, this Warrant sbaliain the legends as set forth in Sect
4.2(a) and 4.2(b) of the Purchase Agreement.

9. Exchange and Registry of Warrahhis Warrant is exchangeable, upon the surrelnelerof by the Warrantholder to the Company.
a new warrant or warrants of like tenor and reprisg the right to purchase the same aggregate aupftshares. The Company shall
maintain a registry showing the name and addretizedfVarrantholder as the registered holder of\Wadsrant. This Warrant may be
surrendered for exchange or exercise in accordaitbéts terms, at the office of the Company, alneé Company shall be entitled to rely in all
respects, prior to written notice to the contrangyon such registry.

10. Loss, Theft, Destruction or Mutilatiof Warrant Upon receipt by the Company of evidence reasgrediisfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destragctipon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreade cancellation of this Warrant, the
Company shall make and deliver, in lieu of sucl, Is®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number o&Slaarprovided for in such lost, stolen, destrayedutilated Warrant.

11. Saturdays, Sundays, Holidays, #tthe last or appointed day for the taking of attion or the expiration of any right required or
granted herein shall not be a business day, themaetion may be taken or such right may be exedais the next succeeding day that is a
business day.

12. Rule 144 InformatiariThe Company covenants that it will use its reabtsbest efforts to timely file all reports antiet document
required to be filed by it under the Securities Aitl the Exchange Act and the rules and regulapomsulgated by the SEC thereunder (or, if
the Company is not required to file such repottwili, upon the request of any
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Warrantholder, make publicly available such infotioaas necessary to permit sales pursuant to Rifleunder the Securities Act), and it will
use reasonable best efforts to take such furthiemaas any Warrantholder may reasonably requestach case to the extent required from
to time to enable such holder to, if permitted fiy terms of this Warrant and the Purchase Agreemelhthis Warrant without registration
under the Securities Act within the limitation bktexemptions provided by (A) Rule 144 under theugies Act, as such rule may be amer
from time to time, or (B) any successor rule orulagon hereafter adopted by the SEC. Upon theewritequest of any Warrantholder, the
Company will deliver to such Warrantholder a writitatement that it has complied with such requénes

13. Adjustments and Other Righfghe Exercise Price and the number of Sharesbésw@on exercise of this Warrant shall be sulject
adjustment from time to time as followsovided, that if more than one subsection of this Secti®ms applicable to a single event, the
subsection shall be applied that produces the $aagjustment and no single event shall cause jastatent under more than one subsection of
this Section 13 so as to result in duplication:

(A) Stock Splits, Subdivisions, Reclaissifions or Combinationsl|f the Company shall (i) declare and pay a diniiler make a
distribution on its Common Stock in shares of ComrBtock, (ii) subdivide or reclassify the outstangdghares of Common Stock into a gre
number of shares, or (iii) combine or reclassify ttutstanding shares of Common Stock into a smallierber of shares, the number of Shares
issuable upon exercise of this Warrant at the tifrthe record date for such dividend or distribntar the effective date of such subdivision,
combination or reclassification shall be proporéitaly adjusted so that the Warrantholder after slath shall be entitled to purchase the
number of shares of Common Stock which such holdeld have owned or been entitled to receive ipeesof the shares of Common Stock
subject to this Warrant after such date had thisréivih been exercised immediately prior to such.datsuch event, the Exercise Price in effect
at the time of the record date for such dividendistribution or the effective date of such subsivn, combination or reclassification shall be
adjusted to the number obtained by dividing (x) gheduct of (1) the number of Shares issuable uperexercise of this Warrant before such
adjustment and (2) the Exercise Price in effect @drmately prior to the record or effective datettescase may be, for the dividend,
distribution, subdivision, combination or reclagsifion giving rise to this adjustment by (y) th@annumber of Shares issuable upon exerci
the Warrant determined pursuant to the immediaieggeding sentence.

(B)_Certain Issuances of Common Shar&Somvertible SecuritiesUntil the earlier of (i) the date on which theighal Warrantholder
no longer holds this Warrant or any portion theraud (ii) the third anniversary of the Issue Ditthe Company shall issue shares of Comi
Stock (or rights or warrants or other securitiesreisable or convertible into or exchangeable émively, a “conversior) for shares of
Common Stock) (collectively, Convertible securitie¥) (other than in Permitted Transactions (as defibelow) or a transaction to which
subsection (A) of this Section 13 is applicablefhwut consideration or at a consideration per sf@rbaving a conversion price per share) that
is less than 90% of the Market Price on the lastitrg day preceding the date of the agreementiomgrsuch shares (or such convertible
securities) then, in such event:




(A) the number of Shares issuable upon the exedfités Warrant immediately prior to the date o tagreement on pricing of
such shares (or of such convertible securitieg) ‘(finitial Number”) shall be increased to the number obtained bytipiying

the Initial Number by a fraction (A) the numeratdiwhich shall be the sum of (x) the number of skasf Common Stock of the
Company outstanding on such date and (y) the nupfetditional shares of Common Stock issued (tr which convertible
securities may be exercised or convert) and (Bgheminator of which shall be the sum of (I) thenber of shares of Comm:
Stock outstanding on such date and (Il) the nurobshares of Common Stock which the aggregate derion receivable by
the Company for the total number of shares of Com@twck so issued (or into which convertible sd@gimay be exercised or
convert) would purchase at the Market Price orlaletrading day preceding the date of the agreeorepricing such shares (or
such convertible securities); a

(B) the Exercise Price payable upon exercise oiAfagrant shall be adjusted by multiplying such Eis® Price in effec
immediately prior to the date of the agreementgcing of such shares (or of such convertible sigies) by a fraction, the
numerator of which shall be the number of shareSahmon Stock issuable upon exercise of this Wapsaor to such date and
the denominator of which shall be the number ofeshaf Common Stock issuable upon exercise oMtasrant immediately
after the adjustment described in clause (A) ab

For purposes of the foregoing, the agateegonsideration receivable by the Company in eotion with the issuance of such shares of
Common Stock or convertible securities shall bextekto be equal to the sum of the net offeringepficcluding the Fair Market Value of any
non-cash consideration and after deduction of aefated expenses payable to third parties) of alh securities plus the minimum aggregate
amount, if any, payable upon exercise or convergfany such convertible securities into share€aihmon Stock; and Permitted
Transactions' shall mean issuances (i) as consideration faodund the acquisition of businesses and/or rdlassets, (ii) in connection with
employee benefit plans and compensation relateshgements in the ordinary course and consistehtpeist practice approved by the Boar
Directors, (iii) in connection with a public or adly marketed offering and sale of Common Stockamvertible securities for cash conducted
by the Company or its affiliates pursuant to registn under the Securities Act or Rule 144A thedar on a basis consistent with capital
raising transactions by comparable financial initihs and (iv) in connection with the exercisgpodemptive rights on terms existing as of the
Issue Date. Any adjustment made pursuant to thiidel3(B) shall become effective immediately uploa date of such issuance.

(C)_Other Distributionsin case the Company shall fix a record datetfermhaking of a distribution to all holders of stsoé its
Common Stock of securities, evidences of indebteslressets, cash, rights or warrants (excludingn@nyl Cash Dividends, dividends of its
Common Stock and other dividends or distributiefenred to in Section 13(A)), in each such caseBkercise Price in effect prior to such
record date shall be reduced immediately theretdttre price determined by multiplying the Exeecirice in effect immediately prior to the
reduction by the quotient of (x) the Market Pri¢étee Common Stock on the last trading day preagthe first date on which the Common
Stock trades regular way on the principal




national securities exchange on which the CommonkSs listed or admitted to trading without thght to receive such distribution, minus the
amount of cash and/or the Fair Market Value ofsbeurities, evidences of indebtedness, assetss ghvarrants to be so distributed in respect
of one share of Common Stock (such amount andfoMrket Value, the ‘Per Share Fair Market Valug divided by (y) such Market Price
on such date specified in clause (x); such adjustsieall be made successively whenever such adelate is fixed. In such event, the number
of Shares issuable upon the exercise of this Wiastall be increased to the number obtained byitigi (x) the product of (1) the number of
Shares issuable upon the exercise of this Warefoté such adjustment, and (2) the Exercise Pniegféct immediately prior to the

distribution giving rise to this adjustment by (e new Exercise Price determined in accordande tivé immediately preceding sentence. In
the case of adjustment for a cash dividend thatriss coincident with, a regular quarterly casWidind, the Per Share Fair Market Value wc

be reduced by the per share amount of the porfitimeocash dividend that would constitute an Orgir@ash Dividend. In the event that such
distribution is not so made, the Exercise Pricethethumber of Shares issuable upon exercise ®Wairrant then in effect shall be readjusted,
effective as of the date when the Board of Directigtermines not to distribute such shares, eveteotindebtedness, assets, rights, cash or
warrants, as the case may be, to the Exercise tPatevould then be in effect and the number ofr&h¢hat would then be issuable upon
exercise of this Warrant if such record date hadoeen fixed.

(D) Certain Repurchases of Common Stdokcase the Company effects a Pro Rata Repurdid@emmon Stock, then the Exercise
Price shall be reduced to the price determined bliplying the Exercise Price in effect immediatgisior to the Effective Date of such Pro
Rata Repurchase by a fraction of which the numesdtall be (i) the product of (x) the number of r@saof Common Stock outstanding
immediately before such Pro Rata Repurchase anti¢yylarket Price of a share of Common Stock ortrdming day immediately preceding
the first public announcement by the Company or@frits Affiliates of the intent to effect such PRata Repurchase, minus (ii) the aggregate
purchase price of the Pro Rata Repurchase, anthiohwhe denominator shall be the product of @ ttumber of shares of Common Stock
outstanding immediately prior to such Pro Rata Repase minus the number of shares of Common Stwogmirchased and (i) the Market
Price per share of Common Stock on the tradingimiayediately preceding the first public announcenisnthe Company or any of its
Affiliates of the intent to effect such Pro RatapRechase. In such event, the number of shares wih@m Stock issuable upon the exercise of
this Warrant shall be increased to the number pbthby dividing (x) the product of (1) the numbéShares issuable upon the exercise of this
Warrant before such adjustment, and (2) the Exefeitce in effect immediately prior to the Pro RR&purchase giving rise to this adjustment
by (y) the new Exercise Price determined in acamedavith the immediately preceding sentence. Fematloidance of doubt, no increase to the
Exercise Price or decrease in the number of Shisgaable upon exercise of this Warrant shall beenpagisuant to this Section 13(D).

(E) Business Combinationi case of any Business Combination or reclasdifin of Common Stock (other than a reclassificatf
Common Stock referred to in Section 13(A)), the atholder’s right to receive Shares upon exeraighis Warrant shall be converted into
the right to exercise this Warrant to acquire tbmher of shares of stock or other securities opgry (including cash) which the Common
Stock issuable (at the time of such Business Coatioin or reclassification) upon exercise of thisrvdat immediately prior to such

10




Business Combination or reclassification would hiagen entitled to receive upon consummation of Sudiness Combination or
reclassification; and in any such case, if necgss$ae provisions set forth herein with respedti® rights and interests thereafter of the
Warrantholder shall be appropriately adjusted s && applicable, as nearly as may reasonabliolihe Warrantholdes'right to exercise th
Warrant in exchange for any shares of stock orratbeurities or property pursuant to this paragrapketermining the kind and amount of
stock, securities or the property receivable up@ra@se of this Warrant following the consummatairsuch Business Combination, if the
holders of Common Stock have the right to eleckkihd or amount of consideration receivable uponsconmation of such Business
Combination, then the consideration that the Wah@lder shall be entitled to receive upon exerslsal be deemed to be the types and
amounts of consideration received by the majoritglicholders of the shares of common stock thfitraétively make an election (or of all
such holders if none make an election).

(F)_Rounding of Calculations; Minimum Adiments All calculations under this Section 13 shall bed®a to the nearest one-tenth
(1/10th) of a cent or to the nearest one-hundréd00th) of a share, as the case may be. Any gimvof this Section 13 to the contrary
notwithstanding, no adjustment in the Exercised?oicthe number of Shares into which this Warrambéercisable shall be made if the amount
of such adjustment would be less than $0.01 ortent (1/10th) of a share of Common Stock, butsugh amount shall be carried forward
and an adjustment with respect thereto shall beeraaithe time of and together with any subsequdjinsament which, together with such
amount and any other amount or amounts so cawigehafd, shall aggregate $0.01 or 1/10th of a shB@ommon Stock, or more.

(G)_Timing of Issuance of Additional CoramStock Upon Certain Adjustmenti any case in which the provisions of this Sattl3
shall require that an adjustment shall become &feémmediately after a record date for an evidrg,Company may defer until the occurrence
of such event (i) issuing to the Warrantholderhig WWarrant exercised after such record date afatdéhe occurrence of such event the
additional shares of Common Stock issuable upoh suercise by reason of the adjustment requireslibir event over and above the share
Common Stock issuable upon such exercise befoneggeffect to such adjustment and (ii) paying tolsMVarrantholder any amount of cash in
lieu of a fractional share of Common Stopkovided, however, that the Company upon request shall deliver o 8i/arrantholder a due bill
other appropriate instrument evidencing such Wah@der’s right to receive such additional shaess] such cash, upon the occurrence of the
event requiring such adjustment.

(H)_Completion of Qualified Equity Offad . In the event the Company (or any successor bynBss Combination) completes one or
more Qualified Equity Offerings on or prior to Dedeer 31, 2009 that result in the Company (or ammp |swccessor ) receiving aggregate gross
proceeds of not less than 100% of the aggregatalitjon preference of the Preferred Shares (agpgeeferred stock issued by any such
successor to the Original Warrantholder under tR@)Cthe number of shares of Common Stock underlyia portion of this Warrant then
held by the Original Warrantholder shall be theterafeduced by a number of shares of Common Stge&le¢o the product of (i) 0.5 and (ii)
the number of shares underlying
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the Warrant on the Issue Date (adjusted to takeadotount all other theretofore made adjustmentsuant to this Section 13).

() Other EventsFor so long as the Original Warrantholder holds Warrant or any portion thereof, if any eventurs as to which the
provisions of this Section 13 are not strictly aggible or, if strictly applicable, would not, inglgood faith judgment of the Board of Directors
of the Company, fairly and adequately protect theclpase rights of the Warrants in accordance wighetssential intent and principles of such
provisions, then the Board of Directors shall makeh adjustments in the application of such prowss; in accordance with such essential
intent and principles, as shall be reasonably rsargsin the good faith opinion of the Board of&itors, to protect such purchase rights as
aforesaid. The Exercise Price or the number of &hiato which this Warrant is exercisable shalllmotdjusted in the event of a change in the
par value of the Common Stock or a change in thisdiction of incorporation of the Company.

(J) Statement Regarding Adjustmend¢henever the Exercise Price or the number of &hiato which this Warrant is exercisable shall
be adjusted as provided in Section 13, the Comphal} forthwith file at the principal office of thHeompany a statement showing in reason
detail the facts requiring such adjustment andekercise Price that shall be in effect and the remalb Shares into which this Warrant shall be
exercisable after such adjustment, and the Comglaaly also cause a copy of such statement to lebgenalil, first class postage prepaid, to
each Warrantholder at the address appearing iGohgpany’s records.

(K) Notice of Adjustment Eventn the event that the Company shall proposeke gy action of the type described in this Secti®n
(but only if the action of the type described irstBection 13 would result in an adjustment inEercise Price or the number of Shares into
which this Warrant is exercisable or a change éntyipe of securities or property to be deliveredrupxercise of this Warrant), the Company
shall give notice to the Warrantholder, in the nerset forth in Section 13(J), which notice shp#dfy the record date, if any, with respect to
any such action and the approximate date on which action is to take place. Such notice shall s¢tdorth the facts with respect thereto as
shall be reasonably necessary to indicate thetaffethe Exercise Price and the number, kind asctd shares or other securities or property
which shall be deliverable upon exercise of thisrifat. In the case of any action which would regtiire fixing of a record date, such notice
shall be given at least 10 days prior to the datéixed, and in case of all other action, suchgeshall be given at least 15 days prior to the
taking of such proposed action. Failure to givehsoatice, or any defect therein, shall not affeet legality or validity of any such action.

(L) Proceedings Prior to Any Action Redng Adjustment As a condition precedent to the taking of anyomctvhich would require an
adjustment pursuant to this Section 13, the Comghaaj} take any action which may be necessary ey obtaining regulatory, New York
Stock Exchange, NASDAQ Stock Market or other agtlle national securities exchange or stockholdprayals or exemptions, in order that
the Company may thereafter validly and legally ésas fully paid and nonassessable all shares oh@mmstock that the Warrantholder is
entitled to receive upon exercise of this Warramspant to this Section 13.
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(M) Adjustment RulesAny adjustments pursuant to this Section 13 dkmlinade successively whenever an event referreeréin shal
occur. If an adjustment in Exercise Price made urater would reduce the Exercise Price to an amoeioiv par value of the Common Stock,
then such adjustment in Exercise Price made heezwsidll reduce the Exercise Price to the par vafitlee Common Stock.

14, ExchangeAt any time following the date on which the stsaoé Common Stock of the Company are no longezdisir admitted to
trading on a national securities exchange (othem th connection with any Business Combinatiorg,@riginal Warrantholder may cause the
Company to exchange all or a portion of this Warfanan economic interest (to be determined byQhiginal Warrantholder after
consultation with the Company) of the Company dfeessas permanent equity under U.S. GAAP havinglae equal to the Fair Market Val
of the portion of the Warrant so exchanged. Thegi@al Warrantholder shall calculate any Fair Mai¥atue required to be calculated purst
to this Section 14, which shall not be subjecti Appraisal Procedure.

15. No ImpairmentThe Company will not, by amendment of its Chaotethrough any reorganization, transfer of assetssolidation,
merger, dissolution, issue or sale of securitieanyrother voluntary action, avoid or seek to avb&lobservance or performance of any of the
terms to be observed or performed hereunder b€tmepany, but will at all times in good faith assisthe carrying out of all the provisions of
this Warrant and in taking of all such action as/ina necessary or appropriate in order to protectights of the Warrantholder.

16. Governing LawThis Warrant will be governed by and construed in @cordance with the federal law of the United Stated and
to the extent such law is applicable, and otherwisi@ accordance with the laws of the State of New Yk applicable to contracts made
and to be performed entirely within such State. Eat of the Company and the Warrantholder agrees (a)a submit to the exclusive
jurisdiction and venue of the United States Distrit Court for the District of Columbia for any civil action, suit or proceeding arising out
of or relating to this Warrant or the transactions contemplated hereby, and (b) that notice may be seed upon the Company at the
address in Section 20 below and upon the Warranthdeér at the address for the Warrantholder set forthin the registry maintained by
the Company pursuant to Section 9 hereof. To the &nt permitted by applicable law, each of the Compay and the Warrantholder
hereby unconditionally waives trial by jury in any civil legal action or proceeding relating to the Warant or the transactions
contemplated hereby or thereby.

17. Binding Effect This Warrant shall be binding upon any successoeassigns of the Company.

18. AmendmentsThis Warrant may be amended and the observanmeyaierm of this Warrant may be waived only whk twvritten
consent of the Company and the Warrantholder.

19. Prohibited ActionsThe Company agrees that it will not take anyaactivhich would entitle the Warrantholder to an athiuent of th
Exercise Price if the total number of shares of @mm Stock issuable after such action upon exedfiieis Warrant, together with
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all shares of Common Stock then outstanding anshalfes of Common Stock then issuable upon theisrenf all outstanding options,
warrants, conversion and other rights, would exdbedotal number of shares of Common Stock thénosized by its Charter.

20. Notices Any notice, request, instruction or other docutrierbe given hereunder by any party to the othi#hbe in writing and will
be deemed to have been duly given (a) on the dateliery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispiitdélivered by a recognized next day courier sgviAll notices hereunder shall be delive
as set forth in Item 8 of Schedule A hereto, ospant to such other instructions as may be desidriatwriting by the party to receive such
notice.

21. Entire Agreemenfhis Warrant, the forms attached hereto and SdbeXl hereto (the terms of which are incorporateddierence
herein), and the Letter Agreement (including altwiments incorporated therein), contain the entire@ment between the parties with respect
to the subject matter hereof and supersede all and contemporaneous arrangements or undertakitigsespect thereto.

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]
Date:

TO: First Horizon National Corporatic

RE: Election to Purchase Common Stc

The undersigned, pursuant to the promssiget forth in the attached Warrant, hereby agressbscribe for and purchase the number of
shares of the Common Stock set forth below covbyeslich Warrant. The undersigned, in accordande 8éttion 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forshetes of Common Stock in the manner set fortbvbeA new warrant evidencing the
remaining shares of Common Stock covered by suchidiia but not yet subscribed for and purchaseahyf should be issued in the name set
forth below.

Number of Shares of Common Stock

Method of Payment of Exercise Price (note if cashlkexercise pursuant to Section 3(i) of the Wamaash exercise pursuant to Section 3(ii)
of the Warrant, with consent of the Company andWerantholder)

Aggregate Exercise Price:

Holder:

By:

Name:

Title:
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IN WITNESS WHEREOF, the Company has cdubé Warrant to be duly executed by a duly autteat officer.

Dated: Novenber 14, 2008

COMPANY: FIRST HORIZON NATIONAL CORPORATION

By:
Name: D. Bryan Jorde
Title: Chief Executive Office
Attest:
By:

Name: Clyde A. Billings, Ji
Title: Corporate Secreta

[Signature Page to Warrant]
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Item 1

Name:Fi rst Horizon National Corporation
Corporate or other organizational for@or por at i on
Jurisdiction of organizatiorTennessee

Item 2

Exercise Price!$10. 20

Item 3

Issue DateNovenber 14, 2008
Item 4

Amount of last dividend declared prior to the Isfae:| ast

2008, was $0.20 per share. Since then, the cash dividend rate has been zero.

Item 5

cash dividend declared in April

SCHEDULE A

2008, payable July 1,

Date of Letter Agreement between the Company aadJthited States Department of the Treashpzenber 14, 2008

Iltem 6
Number of shares of Common Sto12, 743, 235
Iltem 7

Compan’s addres<165 Madi son Avenue
Menmphi s, TN 38103

Item 8

Notice information

Charles T. Tuggle, Jr.

Executive Vice President and General
First Horizon National Corporation
165 Madi son Avenue, 8th Fl oor
Menmphis, TN 38103

Tel ephone: (901) 523-4989

Fax: (901) 523-4556

Counsel

Initial exercise price to be calculated based @naberage of closing prices of the Common Stocther20 trading days ending on

the last trading day prior to the date the Compsuapplication for participation in the Capital Phaise Program was approved by

the United States Department of the Treas




